
Peter T. Gregg
Senior Counsel
Environmental elpaso

April 8, 2003

Ms. Kedari Reddy, Assistant Regional Counsel
Office of Regional Counsel - Region II
U.S. Environmental Protection Agency
290 Broadway - 17th Floor
New York, New York 10007-1866

RE: USEPA Request for Information

Dear Ms. Reddy:

I am writing on behalf of El Paso Tennessee Pipeline Company, formerly known
as Tenneco Inc., in response to your letter dated February 27, 2003, directed to a former
affiliate of Tenneco Inc. located in Lake Forest, Illinois. Please note the proper address
for El Paso Tennessee Pipeline Company (formerly known as Tenneco Inc.) (hereinafter
"EPTP" or "Respondent") is: P.O. Box 2511, Houston, Texas 77252-2511 or for express
deliveries, 1001 Louisiana Street, Houston, Texas 77002.

El Paso Tennessee Pipeline Company received your letter on March 11, 2003 and
responds as follows.

OBJECTIONS

1. EPTP objects to EPA's Request to the extent it calls for information protected by the
attorney/client privilege, attorney work product doctrine or any other applicable legal
privileges.

2. EPTP objects to the Instructions to the extent they purport to require EPTP to obtain
information from persons or places beyond EPTP's custody or control, such as former
employees/agents.

3. By responding to this Request, EPTP does not admit EPA's authority to issue such
request, nor shall EPTP's decision to respond be considered an admission of liability
for any purpose.

GENERAL RESPONSE

The Facility that is the subject of the February 27, 2003 Request for Information
is identified as "Tenneco Chemicals Inc., 374 Main St., Belleville, NJ." Please be
advised that this facility was acquired by Tenneco Chemicals Inc. in 1965. To the best of
EPTP's knowledge, the operations conducted at the Facility were related to pigments for
printing inks. There may have been a laboratory at this location. The Facility was sold

El Paso Corporation
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by Tenneco Chemicals, Inc. in approximately 1973. Tenneco Chemicals, Inc. was
dissolved in 1985 and no longer exists for any purposes.

In response to the February 27, 2003 Request for Information EPTP conducted a
search of its record archives for any information pertaining to the Facility.
Unfortunately, due to the sale of the facility in the early 1970s and the dissolution of
former owner Tenneco Chemicals, Inc. in the mid-1980s, EPTP was unable to locate any
information about the operation of the Facility. In all likelihood any documents
pertaining to this Facility remained at the Facility after it was sold in 1973 or were
disposed upon the dissolution of its former owner Tenneco Chemicals, Inc. in 1985.
EPTP submits the following responses to the specific questions, and will supplement this
response if it locates any additional information about the Facility.

SPECIFIC RESPONSES

1. How long has your company operated at the facility? If your company no longer
operates at this facility, during what years did your company operate at the
facility?

EPTP has never operated the facility located at 374 Main St., Belleville, NJ (hereinafter
"Facility"). A company named "Tenneco Chemicals, Inc." which was formerly affiliated
with some of EPTP's current or former subsidiaries, operated this Facility from
approximately 1965 to 1973.

EPTP has identified no information responsive to the following Requests: 2, 3, 4, 5, 6, 7,
8,9, 10, 11, 12.

13. a) Has your company owned the facility at the location designated above? If so,
from whom did your company purchase the property and in what year? If your
company subsequently sold the property, to whom did your company sell it and in
what year? Please provide copies of any deeds and documents of sale.

EPTP has never owned the Facility. Tenneco Chemicals, Inc. owned the facility from
1965, when Tennessee Gas Transmission Company acquired the stock of New York
Color and Chemical Corporation until 1973, when the Facility was sold to an unknown
purchaser. See excerpt of Minutes of Tenneco Chemicals, Inc. enclosed. To the extent
responsive information, including deeds and documents of sale, may be available in
public records, these documents are equally available to the United States as to EPTP and
EPTP objects to a demand for production of these documents, if any exist.

b) If your company did not own the facility, from whom did your company rent
the facility and for what years? Please provide copies of any rental agreements.

Not applicable.
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c) To the extent that you know, please provide the names of all parties who owned
or operated the facility during the period from 1940 through the present. Describe
the relationship, if any, of each of those parties with your company.

EPTP has never owned the Facility. Tenneco Chemicals, Inc. owned the facility from
1965, when the stock of New York Color and Chemical Corporation was acquired until
1973, when the Facility was sold to an unknown purchaser. See excerpt of Minutes of
Tenneco Chemicals, Inc. enclosed. To the extent responsive information, including
deeds and documents of sale, may be available in public records, these documents are
equally available to the United States as to EPTP and EPTP objects to a demand for
production of these documents, if any exist.

14. Answer the following questions regarding your business or company. In
identifying a company that no longer exists, provide all the information requested,
except for the agent for service of process. If your company did business under
more than one name, list each name.

Respondent objects to this question as overbroad and harassing. EPTP is and has been a
holding company with numerous subsidiaries and affiliates with no relationship with the
Facility in question. Respondent will answer this question with respect to itself and, to
the extent it possesses information about Tenneco Chemicals, Inc., with respect to that
now-dissolved entity only. If this response is not sufficient, please contact the
undersigned to discuss reasonable scope of information about other related corporate
entities.

Subject to and without waiving these objections, the following are responses for EPTP:

a) State the legal name of your company.

El Paso Tennessee Pipeline Company. This company was formerly known as Tenneco
Inc.

b) State the name and address of the president or chairman of the board, or
other presiding officers of your company.

Respondent objects to this question as vague and confusing as the term "presiding
officers" is undefined.

Subject to and without waiving this objection, EPTP has numerous officers. The
following are current officers of EPTP at the level of Executive Vice President and
above:

Ronald L. Kuehn, Jr. Chairman of the Board and Chief Executive Officer
H. Brent Austin President and Chief Operating Officer
Peggy A. Heeg Executive Vice President, Law
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D. Dwight Scott Executive Vice President and Chief Financial Officer
David E. Zerhusen Executive Vice President

The address for all individuals is: 1001 Louisiana Street, Houston, TX 77002.

c) State the number of people employed by your company.

None

d) Identify the state of incorporation of your company and your company's
agent for service of process in the state of incorporation and in New
Jersey.

Delaware. Agent for service of process in Delaware and New Jersey is CT Corporation
System.

e) Provide a copy of your company's "Certificate of Incorporation" and any
amendments thereto.

See enclosed Certificate of Incorporation of Tenneco Holdings, Inc.

f) If your company is a subsidiary or affiliate of another company, or has
subsidiaries, or is a successor to another company, identify these related
companies. For each related company, describe the relationship to your
company; indicate the date and manner in which each relationship was
established.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

Subject to and without waiving this objection, EPTP is and has been a holding company
with numerous subsidiaries and affiliates in diverse industries, most of which have no
relationship with the Facility in question. EPTP was incorporated in 1987 as Tenneco
Holdings, Inc., and its name was changed to Tenneco Inc. Tenneco Inc. was a publicly
traded company at this time with no single parent company. Tenneco Inc. had numerous
subsidiaries from 1987 until its acquisition by El Paso Natural Gas Company in 1996, at
which time various subsidiaries in the ship building, industrial manufacturing and
automotive business were "spun off and its name was changed to EPTP. Since 1996,
EPTP has been a subsidiary of El Paso Natural Gas Company and, subsequently, El Paso
Corporation. Tennessee Gas Pipeline Company has been a subsidiary of EPTP since
EPTP's incorporation in 1987. EPEC Polymers, Inc., formerly known as Tenneco
Polymers, Inc. was a subsidiary of EPTP from EPTP's incorporation in 1987 until
approximately 2000 when EPEC Polymers, Inc. became a subsidiary of EPTP's parent
company El Paso Corporation.
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g) Identify any predecessor organization and the dates that such company
became part of your company.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

Subject to and without waiving this objection, see response to (f) above.

h) Identify any other companies which were acquired by your company or
merged with your company.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

Subject to and without waiving this objection, see response to (f) above.

i) Identify the date of incorporation, state of incorporation, agents for service
of process in the state of incorporation and New Jersey, and nature of
business activity for each company identified in the responses to items
(14)(e),(f), and (g), above.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

Subject to and without waiving this objection, see the following:

EPEC Polymers, Inc. was incorporated in 1982 in Delaware.
Tennessee Gas Pipeline Company was incorporated in 1947 in Delaware.
El Paso Natural Gas Company was incorporated in 1928 in Delaware.
El Paso Corporation was incorporated in 1998 in Delaware.
Tenneco Chemicals, Inc. was incorporated in 1963 in Delaware.

See enclosed Certificate of Incorporation for EPEC Polymers, Inc.; Tennessee
Gas Pipeline Company; El Paso Natural Gas Company; and El Paso Corporation

j) Identify all previous owners or parent companies, address(es), and the date
change in ownership occurred.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

Subject to and without waiving this objection, see response to (f) above.

Subject to and without waiving these objections, the following are responses for Tenneco
Chemicals, Inc.
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a) State the legal name of your company.

This company no longer exists. At the time of its dissolution, its legal name was Tenneco
Resins, Inc. See attached Certificate of Dissolution of Tenneco Resins, Inc. It was
formerly known as HDN Corporation, subsequently known as Heyden Newport
Chemical Corporation, and subsequent to that known as Tenneco Chemicals, Inc.

b) State the name and address of the president or chairman of the board, or
other presiding officers of your company.

Respondent objects to this question as vague and confusing as the term "presiding
officers" is undefined.

Subject to and without waiving this objection, this company no longer exists. At the time
of its dissolution the officers of Tenneco Resins, Inc. were: H. R. Bowers, President and
Director; G. E. Disch, Director; C. R. Dodds, V.P. Ass't Secretary and Director; O. K.
Jones III, Treasurer; Karl A. Stewart, Secretary; John E. Easton, Ass't Secretary; James
D. Gaughan, Ass't Secretary; Kenneth Whitmire, Ass't Secretary.

c) State the number of people employed by your company.

This company no longer exists. There are no employees at this time.

d) Identify the state of incorporation of your company and your company's
agent for service of process in the state of incorporation and in New
Jersey.

Tenneco Chemicals, Inc. was incorporated as HDN Corporation in Delaware. It has no
agent for service of process as it is dissolved.

e) Provide a copy of your company's "Certificate of Incorporation" and any
amendments thereto.

See attached Certificate of Incorporation of HDN Corporation.

f) If your company is a subsidiary or affiliate of another company, or has
subsidiaries, or is a successor to another company, identify these related
companies. For each related company, describe the relationship to your
company; indicate the date and manner in which each relationship was
established.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.
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Subject to and without waiving this objection, Tenneco Chemicals, Inc. was incorporated
as HDN Corporation in 1963. Tenneco Chemicals, Inc. was a subsidiary of Tennessee
Gas Transmission Company, later known as Tenneco Inc., now known as Tennessee Gas
Pipeline Company from 1963 until 1982. After 1982 and to its dissolution in 1985,
Tenneco Chemicals, Inc. (later known as Tenneco Resins, Inc.) was a subsidiary of
Tenneco Polymers, Inc., now known as EPEC Polymers, Inc. Tenneco Chemicals, Inc.
had various subsidiaries during its life. Relevant to the Facility in question, Tenneco
Chemicals, Inc. acquired New York Color and Chemical in 1965, which was
subsequently merged into it in 1966.

g) Identify any predecessor organization and the dates that such company
became part of your company.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

Subject to and without waiving this objection, see response to (f) above.

h) Identify any other companies which were acquired by your company or
merged with your company.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

Subject to and without waiving this objection, see response to (f) above.

i) Identify the date of incorporation, state of incorporation, agents for service
of process in the state of incorporation and New Jersey, and nature of
business activity for each company identified in the responses to items
(14)(e),(f), and (g), above.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

j) Identify all previous owners or parent companies, address(es), and the date
change in ownership occurred.

Respondent objects to this question as overbroad and unduly burdensome, beyond the
scope of the United States' information gathering authority under CERCLA.

Subject to and without waiving this objection, see response to (f) above.

15. Provide the name, address, telephone number, title and occupation of the
person(s) answering this "Request for Information" and state whether such
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person(s) has personal knowledge of the responses. In addition, identify each
person who assisted in any way in responding to the "Request for Information"
and specify the question to which each person assisted in responding. Please
include the names and addresses of former employees who were contacted to
respond to any of the questions.

Respondent objects to the extent this calls for protected attorney work product or
attorney-client communication. Respondent further objects to this question as
burdensome and harassing and beyond the scope of the United States' information
gathering authority under CERCLA.

Subject to and without waiving this objection, the following persons assisted in gathering
the information necessary to respond to this Request for Information. Because the events
and corporate transactions in question generally date to the 1960s and at the latest 1980s,
these individuals do not have personal knowledge of Tenneco Chemicals, Inc.'s
ownership or operation of the Facility.

The person answering this Request for Information is:

Peter Gregg
Senior Counsel
1001 Lousiana Street
Houston, TX 77002
(713)420-4518

The persons assisting were:

Kimberly Lesniak, Associate General Counsel
Margaret Roark, Assistant Corporate Secretary
Helen Young, Record Custodian
Ernestine Baucham, Record Custodian
Kathy Gentry, Legal Assistant
Roger Towe, Environmental

Please give me a call if you have any questions relating to this response. Otherwise, we
will provide any additional response information if it becomes available.
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State of

C o u n t v of \\,
! ce r t i fy under penal ly of law thai I have personally examined and am f a m i l i a r w i t h ihc m f . > r m j ' ! '
submitted in this document (response to EPA Request for I n f o r m a t i o n ) and all documents
submitted herewith, and that based on my inqu i ry of those i n d i v i d u a l s immedia tcK responsible l<>
o b t a i n i n g d ie i n f o r m a t i o n , J be l i eve t h a t the s u b m i t t e d i n f o r m a t i o n i s t r u e , a c c u r a t e , and c u i n p i c t - j
and that all documents submitted herewith are complete and authent ic unless otherwise indicated
1 am aware t h a t there are s ign i f i can t pena l t i e s for s u b m i t t i n g false in format ion , i n c l u d i n g ihe
possibility of fine and imprisonment. I am also aware t h a t my company is u n d e r a c o n t i n u i n g
obligat ion to supplement us response to EPA's Request for I n f o r m a t i o n i l any a d d i t i o n a l
information relevant to the matters addressed in EPA's Request for In fo rma t ion or the company's
response thereto should become known or available to the company.

NAME ( p r i n t or t y p e )

-r
TITLE ( p r i n t or type

•r^.
SIGNATURE

Sworn to before me this _ day of flfTl! 20_0l

-.., JANICE SPENCER
^\ Notary Public, State of Texas
./ My Commission Expires

May 24, 2006

N .it tire
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TENNECO CHEMICALS, INC.
Park 80 Plaza West-One

Saddle Brook, New Jersey 07662

February 6, 1973

TO THE DIRECTORS:

Please be advised that the next regular meeting of the Board of Directors
will be held on Wednesday, February 21, 1973 at 9:00 a.m., E.S.T. in the
offices of Tenneco Chemicals, Inc., Saddle Brook, New Jersey.

Georgê  S. Flint
Secretary

Messrs. S. Askin
S. T. Ellis
N. Wo Freeman
M. J. C. Hutton-Wilson
J. L. Ketelsen
R. E. McGee
R. H. Marks
W. E. Scott
W. D. Walser
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A meeting of the Board of Directors of TENNECO CHEMICALS, INC.

was held at the offices of the Corporation, Park 80 Plaza West-1, Saddle

Brook, New Jersey 07662 on Wednesday, February 21, 1973 at 9:00 a.m., E.S.T.

PRESENT: Messrs. S. Askin
S. T. Ellis
N. W. Freeman
J. L. Ketelsen
R. H. Marks
R. E. McGee
W. E. Scott
W. D. Walser

Mr. Ellis, Chairman of the Board, presided and Mr. Flint, Secretary

of the Corporation acted as Secretary of the meeting.

The reading of the minutes of the meeting of the Board held on

November 14, 1972 and of the Special Board Meeting which was held in

Houston on December 29, 1972 was dispensed with by unanimous action of the

members present. Those minutes, copies of which had been previously

distributed to each member of the Board, were approved.

The Chairman stated that it was in order to declare a dividend

for the current quarter. Thereupon, on motion duly made and seconded, it

was unanimously

RESOLVED, that there be and there hereby is set aside
from the surplus of the Corporation a dividend of $3,435 per
share on the 200 shares of the $5 par value Common Stock of
the Corporation now issued and outstanding, such dividend to
be payable on or before March 9, 1973 to the stockholder of
record at the close of business on February 21, 1973; and
further

RESOLVED, that the Assistant Treasurer is authorized
and directed to cause such dividend to be paid when due.

The President presented the following appropriations which, after

discussion, were unanimously authorized:
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Intermediates - Pasadena, Texas

$190,000 Water Pollution Abatement Facilities

Intermediates - Pasadena, Texas

$305,000 Replace Ammonia Plant Heat Exchangers

Foam & Plastics - Nixon, New Jersey

$240,000 No. 6 Calender Improvements

Intermediates - Pasadena, Texas

$500,000* New PVC Homopolymer Plant, 240MM Ibs/yr.

* Initial approval for engineering study
TOTAL ESTIMATE: $22,269,000 New Capital

Plus 160,000 Transferred Assets
TOTAL PROJECT: $22,429,000

The Secretary recommended that the Board approve the appointment

of three corporate staff members, Messrs. Joseph P. Lamb, Harry 0. Ireland

and John J. Dunican together with the Director of Industrial Relations

for the applicable Division as members of the Pension Committees under

the various hourly pension plans of Tenneco Chemicals, Inc. Thereupon,

on motion duly made and seconded, Messrs. Joseph P. Lamb, Harry 0. Ireland

and John J. Dunican together with the Director of Industrial Relations for

the applicable Division were appointed as members of the Pension Committees

under the various hourly pension plans of Tenneco Chemicals, Inc.

The Secretary recommended that the Board approve certain

resolutions amending three Articles of the Tenneco Inc. Thrift Plan as

previously adopted by Tenneco Chemicals, Inc. Thereupon, on motion duly

made and seconded, the following resolutions were unanimously adopted:
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WHEREAS, upon being designated by Tenneco Inc. as an
Associated Company eligible to adopt certain of its benefit
plans, the Company adopted the Tenneco Inc. Thrift Plan for
the benefit of its eligible employees; and

WHEREAS, it is the desire and intent of the Company to
amend said Thrift Plan, effective as of January 1, 1973;

NOW, THEREFORE, BE IT AND IT HEREBY IS

RESOLVED, that effective as of January 1, 1973, the
Tenneco Inc. Thrift Plan as adopted by the Company is hereby
amended in accordance with the instrument entitled "AMENDMENT
TO THE TENNECO INC, THRIFT PLAN AS ADOPTED BY TENNECO CHEMICALS,
INC. EFFECTIVE JANUARY 1, 1973," which is presently before
this Board of Directors, in order (i) to provide procedures
and preserve benefits for participants who transfer between
Tenneco Inc. and its Associated and Affiliated Companies;
(ii) to change the conditions upon which a participant may
withdraw from his account his own contributions and his entire
credit balance; and (iii) to include the distribution of
nontransferable annuity contracts as a settlement option;
and it is further

RESOLVED, that the officers of this Company are authorized
to take such action and do such things as they deem necessary
in order to accomplish the purpose and intent of the foregoing
resolution.

The President advised that certain authorizing resolutions were

necessary with regard to the sale of our plant in Belleville, New Jersey.

This disposition is necessitated by the shut-down of the plant and has been

approved by Mr, McGee under the Tenneco Inc. real property disposal program.

After discussion, and on motion duly made and seconded, it was unanimously

RESOLVED, that the sale and conveyance of the Corporation's
plant and real property located at 374 Main Street, Belleville,
New Jersey 07109 for the consideration of Four Hundred Two
Thousand Five Hundred Dollars ($402,500) is hereby ratified,
confirmed and approved, and it is further
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RESOLVED, that the actions of the President and other
officers of the Corporation in executing and delivering on
behalf of the Corporation a deed and all other documents and
instruments relating to said sale are hereby ratified, con-
firmed and approved.

The Secretary reported that our Industrial Security Office for

this area has requested a more specific resolution covering the exclusion

of certain Directors from access to classified information. Thereupon,

on motion duly made and seconded, the following resolutions were unanimously

adopted:

WHEREAS, the Industrial Security Manual for Safeguarding
Classified Information issued by the Department of Defense
established procedures for granting security clearances to
private contractors' facilities where access to classified
information is required for contractual or other purposes,
and said Security Manual is applicable to this corporation;
and

WHEREAS, said Security Manual requires personnel security
clearances for all principal officers of this corporation, and
for those of its other officers and of its directors who will
have access to classified information in the conduct of the
corporate business:

BE IT RESOLVED AND AFFIRMED, in conformity with said
Security Manual that the following named officers and directors
of this corporation shall not require, shall not have, and can
be effectively excluded from access to all classified informa-
tion in the possession of this corporation, and do not occupy
positions that would enable them to affect adversely this
corporation's policies or practices in the performance of
classified contracts for the Department of Defense or the User
Agencies of its Industrial Security Program.

M. J. C. Hutton-Wilson Director
James Lee Ketelsen Director
Fred Buff Vice President
Joseph Path Vice President
Joseph P. Lamb Vice President
H. E. O'Connell Vice President
Alfred Schoen Vice President oA^cff\f\4R
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The President reported to the Board on current operations and

projects and a general discussion followed.

It was agreed that the next regular meeting of the Board would

IK- held in Houston on Tuesday, May 22, 1973 at 10:00 a.m., C.S.T.

There being no further business the meeting was, upon motion

iluly made and seconded, adjourned.

'Secretary
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CERTIFICATE OF INCORPORATION
OF

TENNECO HOLDINGS, INC
* * * * *

FIRST: The name of the corporation is Tenneco Holdings, Inc.

SECOND: The address of its registered office in the State of Delaware is Corporation Trust Center,
1209 Orange Street, in the City of Wilmington, County of New Castle. The name of its registered agent at
such address is The Corporation Trust Company.

THIRD: The purpose of the corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

FOURTH: The total number of shares of all classes of stock which the corporation shall be
authorized to issue is 415,000,000 shares, divided into 15,000,000 shares of Preferred Stock, without par
value (herein called "Preferred Stock"), 50,000,000 shares of Junior Preferred Stock, without par value
(herein called "Junior Preferred Stock"), and 350,000,000 shares of Common Stock, of the par value of $5
per share (herein called "Common Stock").

The following is a statement of the designations and the powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of the classes of stock of the corporation.

I.

1. The Preferred Stock may be issued in one or more series. The designations, preferences and
relative, participating, optional, or other special rights, and the qualifications, limitations or restrictions
thereof, of the Preferred Stock of each series shall be such as are stated and expressed herein and, to the
extent not stated and expressed herein, shall be such as may be fixed by the Board of Directors (authority
so to do being hereby expressly granted) and stated and expressed in a resolution or resolutions adopted
by the Board of Directors providing for the issue of Preferred Stock of such series. Such resolution or
resolutions shall (a) specify the series to which such Preferred Stock shall belong, (b) fix the dividend rate
therefor, (c) fix the amount which the holders of the Preferred Stock of such series shall be entitled to be
paid in the event of a voluntary or involuntary liquidation, dissolution or winding up of the corporation,
provided that such amount in the event of an involuntary liquidation shall not exceed $100 per share, (d)
state whether or not the Preferred Stock of such series shall be redeemable and at what umes and under
what conditions and the amount or amounts payable thereon in the event of redemption; and may, in a
manner not inconsistent with the provisions of this Article FOURTH, (i) limit the number of shares of
such series which may be issued, (ii) provide for a sinking fund for the purchase or redemption, or a
purchase fund for the purchase, of shares of such series and the terms and provisions governing the
operation of any such fund and the status as to reissuance of shares of Preferred Stock purchased or
otherwise reacquired or redeemed or retired through the operation thereof, and that so long as the
corporation is in default as to such sinking or purchase fund the corporation shall not (with such
exceptions, if any, as may be provided) pay any dividends upon or purchase or redeem shares of capital
stock ranking junior to the Preferred Stock with respect to dividends or distributions of assets upon
liquidation (referred to in this Part I of Article FOURTH as "stock ranking junior to the Preferred
Stock"), (i i i) grant voting rights to the holders of shares of such series in addition to and not inconsistent
with those granted by this Part I of Article FOURTH to the holders of Preferred Stock, and in the absence
of such grant the holders of such series of Preferred Stock shall have no such additional voting rights, (iv)
impose conditions or restrictions upon the creation of indebtedness of the corporation or upon the issue of
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additional Preferred Stock or other capital stock ranking on a parity therewith or prior thereto with respect
to dividends or distribution of assets upon liquidation, (v) impose conditions or restrictions upon the
payment of dividends upon, or the making of other distributions to, or the acquisition of, stock ranking
junior to the Preferred Stock, ( v i ) grant to the holders of the Preferred Stock of such series the right to
convert such stock into shares of stock ranking junior to the Preferred Stock, and (vii) grant such other
special rights to the holders of shares of such series as the Board of Directors may determine and as shall
not be inconsistent with the provisions of this Article FOURTH. The term "fixed for such series" and
similar terms as used in this Pan I of Article FOURTH shall mean stated and expressed in this Part I of
Article FOURTH or in a resolution or resolutions adopted by the Board of Directors providing for the
issue of Preferred Stock of the series referred to therein.

2. The holders of the Preferred Stock shall be entitled to receive, when and as declared by the Board
of Directors, out of any funds legally available therefor, cumulative preferential dividends in cash, at the
rate per annum fixed for such series, and no more, payable quarter-yearly on the last days of March, June,
September and December in each year to the stockholders of record on a date, not exceeding fifty days
preceding each such dividend payment date, fixed for the purpose by the Board of Directors in advance of
payment of each particular dividend. Dividends on shares of the Preferred Stock shall accrue from the
date of issuance, or from such other date or dates as may be fixed by the Board of Directors for any series,
and shall be cumulative. Each share of Preferred Stock shall rank on a parity with each other share of
Preferred Stock, irrespective of series, with respect to preferential dividends at the respective rates fixed for
such series, and no dividend shall be declared or paid or set apart for payment for the Preferred Stock of
any series unless at the same time a dividend in like proportion to the dividends accrued upon the
Preferred Stock of each other series shall be declared or paid or set apart for payment, as the case may be,
on Preferred Stock of each other series then outstanding.

3. So long as any shares of Preferred Stock shall remain outstanding, in no event shall any dividends
whatsoever, whether in cash, stock, or otherwise, be paid or declared, or any distribution be made, on any
class of stock ranking junior to the Preferred Stock, nor shall any shares of stock ranking junior to the
Preferred Stock be purchased, retired or otherwise acquired for a valuable consideration by the
corporation, unless all dividends on the Preferred Stock for all past quarter-yearly dividend periods shall
have been paid, or declared and a sum sufficient for the payment thereof set apart, and the full dividend
thereon for the then current quarter-yearly dividend period shall have been paid or declared.

4. The corporation at the option of the Board of Directors may redeem the Preferred Stock of any
series which by its terms is redeemable, at the time or times and on the terms and conditions fixed for such
series, upon notice duly given as hereinafter provided, by paying therefor in cash the sum fixed for such
series, together, in each case, with an amount equal to accrued and unpaid dividends thereon. The term
"accrued and unpaid dividends" as used in this.Part I of Article FOURTH with respect to Preferred Stock
of any series shall mean dividends on all outstanding shares of Preferred Stock of such series at the rate
fixed for such series, from the date or dates from which such dividends accrued to the date as of which
accrued and unpaid dividends are being determined, less the aggregate amount of all dividends
theretofore declared and paid or set apart for payment upon such outstanding Preferred Stock.

At least thirty days' previous notice of any such redemption of Preferred Stock shall be mailed,
addressed to the holders of record of the shares to be redeemed at their respective addresses as the same
shall appear on the books of the corporation, and such notice may also be published in a newspaper
printed in the English language and published daily for at least five days per calendar week (other than
legal holidays) and of general circulation in the Borough of Manhattan, The City of New York, New
York.

In case of the redemption of only part of the Preferred Stock of any series at the time outstanding,
subject to the limitations and provisions herein contained, the shares to be redeemed may be selected pio
rata, or by lot, or by such other equitable method as may be determined by the Board of Directors, and the
Board of Directors shall have full power and authority to prescribe the manner in which the redemption
shall be conducted.

If such notice of redemption shall have been duly given by publication as aforesaid at least thirty days
prior to the redemption date, and if on or before the redemption date specified in such notice all funds
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necessary for such redemption shall have been set aside by the corporation, separate and apart from its
other funds, in trust for the pro rata benefit of the holders of the shares so called for redemption, so as to be
and continue to be available therefor, then, notwithstanding that any certificate for shares of Preferred
Stock so called for redemption shall not have been surrendered for cancellation, the shares represented
thereby shall no longer be deemed outstanding, the right to receive dividends thereon shall cease to accrue
from and after the date of redemption so designated and all rights with respect to such shares of Preferred
Stock so called for redemption shall forthwith on such redemption date cease and terminate except only
the right of the holders thereof to receive the redemption price of such shares so to be redeemed, but
without interest thereon.

The corporation may, however, prior to the redemption date specified in the notice of redemption,
deposit in trust for the account of the holders of the Preferred Stock to be redeemed, with a bank or trust
company in good standing organized under the laws of the United States of America or of the State of
New York, doing business in the Borough of Manhattan, The City of New York, having a capital, surplus
aad undivided profits aggregating at least $50,000,000, designated in such notice of redemption, all funds
necessary for such redemption, together with irrevocable written instructions authorizing such bank or trust
company, on behalf and at the expense of the corporation, to cause the notice of redemption to be duly
mailed and, at the option of the corporation, the publication of such notice to be made as herein provided
at least thirty days prior to the redemption date, and thereupon, notwithstanding that any certificate for
shares of Preferred Stock so called for redemption shall not have been surrendered for cancellation, all
shares of Preferred Stock with respect to which such deposit shall have been made shall no longer be
deemed to be outstanding and all rights with respect to such shares of Preferred Stock shall forthwith upon
such deposit in trust cease and terminate, except only the right of the holders thereof to receive from such
bank or trust company, at any time after the time of such deposit, the redemption price of such shares so to
be redeemed.

Any moneys so deposited by the corporation and unclaimed at the end of six months from the date
fixed for such redemption shall be repaid to the corporation upon its request expressed in a resolution of its
Board of Directors, after which repayment the holders of the shares so called for redemption shall look
only to the corporation for payment thereof.

5. (A) So long as any shares of Preferred Stock are outstanding the corporation shall not, without
tbe consent of the holders of at least two-thirds of the number of shares of Preferred Stock at the time
outstanding, given in person or by proxy, either in writing or by vote at an annual meeting or a special
meeting called for the purpose, amend, alter or repeal any of the provisions of this Article FOURTH
(other than provisions relating exclusively to the shares of Preferred Stock of a particular series) so as to
affect adversely the rights, powers or preferences of Preferred Stock or of the holders thereof; and so long
as any shares of any particular series of Preferred Stock are outstanding the corporation shall not, without
tfee consent of the holders of at least two-thirds of the number of shares of Preferred Stock of such series at
die time outstanding, given in person or by proxy, either in writing or by a vote at an annual meeting or a
special meeting called for the purpose, amend, alter or repeal any of the provisions of this Article
FOURTH or of any resolution or resolutions relating exclusively to the shares of Preferred Stock of such
series, so as to affect adversely the rights, powers or preferences of the Preferred Stock of such series or the
holders thereof.

(B) So long as any shares of Preferred Stock are outstanding the corporation shall not, without the
consent of the holders of at least a majority of the number of shares of Preferred Stock at the time
outstanding, given in person or by proxy, either in writing or by vote at an annual meeting or a special
meeting called for that purpose:

(a) create or authorize any class of stock ranking prior to the Preferred Stock in respect of
dividends or distribution of assets on liquidation; or increase the authorized amount of any class of

. stock ranking prior to the Preferred Stock in respect of dividends or distribution of assets on
liquidation: or create or authorize any obligation or security convertible into shares of stock of any
class ranking prior to the Preferred Stock in respect of dividends or distribution of assets on
liquidation; or
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(b) sell, lease, transfer or convey all, or substantially all, of its property or business, or
"*'-., consolidate with or merge into any other corporation or corporations; provided, however, that this

subparagraph shall not apply to any merger of another corporation into the corporation or to any
mortgage, pledge or other hypothecation of property of the corporation.

(C) So long as any shares of Preferred Stock are outstanding the corporation shall not, without the
consent of the holders of at least a majority of the number of shares of Preferred Stock at the time
outstanding, given in person or by proxy, either in writing or by vote at an annual meeting or a special
meeting called for the purpose:

(a) create or authorize any class of stock ranking on a parity with the Preferred Stock in respect
of dividends or distribution of assets on liquidation; or

(b) increase the authorized amount of the Preferred Stock or of any class of stock ranking on a
parity with the Preferred Stock in respect of dividends or distributions of assets on liquidation; or

(c) create or authorize any obligation or security convertible into shares of Preferred Stock or
shares of stock of any class ranking on a parity with the Preferred Stock in respect of dividends or
distribution of assets on liquidation.

(D) So long as any shares of Preferred Stock are outstanding the corporation shall not purchase,
redeem or otherwise acquire for value any shares of Preferred Stock or of any other stock ranking on a
parity with the Preferred Stock in respect of dividends or distribution of assets on liquidation during the
continuance of any default in the payment of dividends on the Preferred Stock without the consent, given
in person or by proxy or by vote at an annual meeting or at a special meeting called for that purpose, of the
holders of at least a majority of the number of shares of Preferred Stock present in person or by proxy at
such meeting, provided that a quorum, consisting of at least a majority of the then outstanding shares of
Preferred Stock, is present.

(E) Any action specified in this subdivision 5 as requiring the consent of the holders of at least a
specified proportion of the number of shares of Preferred Stock or of any particular series thereof at the
time outstanding or represented at a meeting may be taken with such consent and with such additional
vote or consent, if any, of stockholders as may be from time to time required by this Certificate of
Incorporation, as amended from time to time, or by law.

6. In the event of any liquidation, dissolution or winding up of the affairs of the corporation, then,
before any distribution or payment shall be made to the holders of any class of stock of the corporation
ranking junior to the Preferred Stock, the holders of the Preferred Stock of the respective series shall be
entitled to be paid in full the respective amounts fixed for such series. After such payment shall have been
made in full to the holders of the Preferred Stock, the remaining assets and funds of the corporation shall
be distributed among the holders of the stock of the corporation ranking junior to the Preferred Stock
according to their respective rights. In the event that the assets of the corporation available for distribution
to holders of Preferred Stock shall not be sufficient to make the payment herein required to be made in fuU,
such assets shall be distributed to the holders of the respective shares of Preferred Stock pro fata in
proportion to the amounts payable hereunder upon each share thereof.

7. Except as otherwise provided in any resolution of the Board of Directors providing for the issuance
of any particular series of Preferred Stock, Preferred Stock redeemed or otherwise acquired by the
corporation shall assume the status of authorized but unissued Preferred Stock and may thereafter, subject
to the provisions of this Pan I of Article FOURTH and of any restrictions contained in any resolution of
the Board of Directors providing for the issue of any particular series of Preferred Stock, be reissued in the
same manner as other authorized but unissued Preferred Stock.
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II.
1. The Junior Preferred Stock may be issued in one or more series. The designations, preferences and

relative, participating, optional or other special rights, and the qualifications, limitations or restrictions
thereof, of the Junior Preferred Stock of each series shall be such as are stated and expressed herein and, to
the extent not stated and expressed herein, shall be such as may be fixed by the Board of Directors
(authority so to do being hereby expressly granted) and stated and expressed in a resolution or resolutions
adopted by the Board of Directors providing for the issue of Junior Preferred Stock of such series. Subject
to the prior rights of the holders of the Preferred Stock as set forth in Part I of this Article FOURTH, such
resolution or resolutions shall (a) specify the series to which such Junior Preferred Stock shall belong, (b)
state whether a dividend shall be payable in cash, stock or otherwise, whether such dividend shall be
cumulative or non-cumulative and whether the Junior Preferred Stock of such series shall rank on a parity
with or junior to other series of Junior Preferred Stock as to dividends, and fix the dividend rate therefor
(or the manner of computing the rate of such dividends), (c) fix the amount which the holders of the
Junior Preferred Stock of such series shall be entitled to be paid in the event of a voluntary or involuntary
liquidation, dissolution or winding up of the corporation, (d) state whether or not the Junior Preferred
Stock of such series shall be redeemable and at what times and under what conditions and the amount or
amounts payable thereon in the event of redemption; and may, in a manner not inconsistent with the
provisions of this Article FOURTH, (i) limit the number of shares of such series which may be issued, (ii)
provide for a sinking fund for the purchase or redemption, or a purchase fund for the purchase, of shares
of such series and the terms and provisions governing the operation of any such fund and the status as to
reissuance of shares of Junior Preferred Stock purchased or otherwise reacquired or redeemed or retired
through the operation thereof, and that so long as the corporation is in default as to such sinking or
purchase fund the corporation shall not (with such exceptions, if any, as may be provided) pay any
dividends upon or purchase or redeem shares of capital stock ranking junior to the Junior Preferred Stock
with respect to dividends or distribution of assets upon liquidation (referred to in this Pan II of Article
FOURTH as "stock ranking junior to the Junior Preferred Stock"), (iii) grant voting rights to the holders
of shares of such series in addition to and not inconsistent with those granted by this Part II of Article
FOURTH to the holders of Junior Preferred Stock, and in the absence of such grant the holders of such
series of Junior Preferred Stock shall have no such additional voting rights, (iv) impose conditions or
restrictions upon the creation of indebtedness of the corporation or upon the issue of additional Junior
Preferred Stock or other capital stock ranking on a parity therewith or prior thereto with respect 10
dividends or distribution of assets upon liquidation, (v) impose conditions or restrictions upon the
payment of dividends upon, or the making of other distributions to, or the acquisition of, stock ranking
junior to the Junior Preferred Stock, (vi) grant to the holders of the Junior Preferred Stock of such series
the right to convert such stock into shares of stock ranking junior to the Junior Preferred Stock, and (vii)
grant such other special rights to the holders of shares of such series as the Board of Directors may
determine and as shall not be inconsistent with the provisions of this Article FOURTH or the prior rights
of the holders of Preferred Stock as set forth in Part I of this Article FOURTH. The term "fixed for such
series" and similar terms as used in this Part II of Article FOURTH shall mean stated and expressed in this
Pan II of Article FOURTH or in a resolution or resolutions adopted by the Board of Directors providing
&>r the issue of Junior Preferred Stock of the series referred to therein.

2. So long as any shares of Junior Preferred Stock shall remain outstanding, in no event shall any
dividends whatsoever, whether in cash, stock or otherwise, be paid or declared, or any distribution be
made on any class of stock ranking junior to the Junior Preferred Stock, nor shall any shares of stock
ranking junior to the Junior Preferred Stock be purchased, retired or otherwise acquired for a valuable
consideration by the corporation, unless all dividends on the Junior Preferred Stock for all past periods
shall have been paid, or declared and a sum sufficient for the payment of such dividends set apart, and the
full dividend thereon for the then current dividend period shall have been paid or declared.

3. (A) So long as any shares of Junior Preferred Stock are outstanding the corporation shall not,
without the consent of the holders of at least two-thirds of the number of shares of Junior Preferred Stock
at the time outstanding, given in person or by proxy, either in writing or by vote at an annual meeting or a
special meeting called for the purpose, amend, alter, or repeal any of the provisions of this Article
FOURTH (other than provisions relating exclusively to the shares of Junior Preferred Stock of a particular
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series) so as to affect adversely the rights, powers or preferences of Junior Preferred Stock or of the holders
thereof, and so long as any shares of any particular series of Junior Preferred Stock are outstanding the
corporation shall not, without the consent of the holders of at least two-thirds of the number of shares of
Junior Preferred Stock of such series at the time outstanding, given in person or by proxy, either in writing
or by a vote at an annual meeting or a special meeting called for the purpose, amend, alter or repeal any of
the provisions of this Article FOURTH (relating exclusively to the shares of Junior Preferred Stock of a
particular series) or of any resolution or resolutions relating exclusively to the shares of Junior Preferred
Stock of such series, so as to affect adversely the rights, powers or preferences of the Junior Preferred Stock
of such series or the holders thereof.

( B) So long as any shares of Junior Preferred Stock are outstanding the corporation shall not, without
the consent of the holders of at least a majority of the number of shares of Junior Preferred Stock at the
time outstanding, given in person or by proxy, either in writing or by vote at an annual meeting or a special
meeting called for that purpose:

(a) create or authorize any additional class of stock ranking prior to the Junior Preferred Stock
in respect of dividends or distribution of assets on liquidation; or increase the authorized amount of
Preferred Stock or any additional class of stock ranking prior to the Junior Preferred Stock in respect
of dividends or distribution of assets on liquidation; or create or authorize any obligation or security
convertible into shares of Preferred Stock or shares of stock of any additional class ranking prior to the
Junior Preferred Stock in respect of dividends or distribution of assets on liquidation; or

(b) sell, lease, transfer or convey all, or substantially all, of its property or business, or
consolidate with or merge into any other corporation or corporations; provided, however, that this
subparagraph shall not apply to any merger of another corporation into the corporation or to any
mortgage, pledge or other hypothecation of property of the corporation.

(C) So long as any shares of Junior Preferred Stock are outstanding the corporation shall not,
without the consent of the holders of at least a majority of the number of shares of Junior Preferred Stock
at the time outstanding, given in person or by proxy, either in writing or by vote at an annual meeting or a
special meeting called for the purpose:

(a) create or authorize any class of stock ranking on a parity with the Junior Preferred Stock in
respect of dividends or distribution of assets on liquidation; or

( b) increase the authorized amount of the Junior Preferred Stock or of any class of stock ranking
on a parity with the Junior Preferred Stock in respect of dividends or distributions of assets on
liquidation; or

(c) create or authorize any obligation or security convertible into shares of Junior Preferred
Stock or shares of stock of any class ranking on a parity with the Junior Preferred Stock in respect of
dividends or distribution of assets on liquidation.

(D) So long as any shares of Junior Preferred Stock are outstanding the corporation shall not
purchase, redeem or otherwise acquire for value any shares of Junior Preferred Stock or of any other stock
ranking on a parity with the Junior Preferred Stock in respect of dividends or distribution of assets on
liquidation during the continuance of any default in the payment of dividends on the Junior Preferred
Stock without the consent, given in person or by proxy or by vote at an annual meeting or at a special
meeting called for that purpose, of the holders of at least a majority of the number of shares of Junior
Preferred Stock present in person or by proxy at such meeting, provided that a quorum, consisting of at
least a majority of the then outstanding shares of Junior Preferred Stock, is present.

(E) Any action specified in this subdivision 3 as requiring the consent of the holders of at least a
specified proportion of the number of shares of Junior Preferred Stock or of any particular series thereof at
the time outstanding or represented at a meeting may be taken with such consent and with such additional
vote or consent, if any, of stockholders as may be from time to time required by this Certificate of
Incorporation, as amended from time to time, or by law.
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4. In the event of any liquidation, dissolution or winding up of the affairs of the corporation, then,
**'-... before any distribution or payment shall be made to the holders of any class of stock of the corporation

ranking junior to the Junior Preferred Stock, the holders of the Junior Preferred Stock of the respective
series (subject to the rights of the Preferred Stock) shall be entitled to be paid in full the respective
amounts fixed.for such series. After such payment shall have been made in full to the holders of the Junior
Preferred Stock, the remaining assets and funds of the corporation shall be distributed among the holders
of the stock of the corporation ranking junior to the Junior Preferred Stock according to their respective
rights. In the event that the assets of the corporation available for distribution to holders of Junior
Preferred Stock shall not be sufficient to make the payment herein required to be made in full, such assets
shall be distributed to the holders of the respective shares of Junior Preferred Stock pro rata in proportion
to the amounts payable hereunder upon each share thereof.

5. Except as otherwise provided in any resolution of the Board of Directors providing for the issuance
of any particular series of Junior Preferred Stock, shares of Junior Preferred Stock redeemed or otherwise
acquired by the corporation shall assume the status of authorized but unissued Junior Preferred Stock and
may thereafter, subject to the provisions of this Part II of Article FOURTH and of any restrictions
contained in any resolution of the Board of Directors providing for the issue of any particular series of
Junior Preferred Stock, be reissued in the same manner as other authorized but unissued Junior Preferred
Stock.

III.

Subject to the prior and superior rights of the Preferred Stock and Junior Preferred Stock, and on the
conditions set forth in the foregoing Parts I and II of this Article FOURTH or in any resolution of the
Board of Directors providing for the issuance of any particular series of Preferred Stock or Junior Preferred
Stock, and not otherwise, such dividends (payable in cash, stock or otherwise) as may be determined by
the Board of Directors may be declared and paid on the Common Stock from time to time out of any funds
legally available therefor.

Subject to the provisions of Parts I and II of this Article FOURTH, the holders of the Common Stock
shall be entitled to one vote for each share held at all meetings of the stockholders of the corporation.

After payment shall have been made in full to the holders of the Preferred Stock and Junior Preferred
Stock in the event of any liquidation, dissolution or winding up of the affairs of the corporation, the
remaining assets and funds of the corporation shall be distributed among the holders of the Common
Stock according to their respective shares.

IV.

Ownership of shares of any class of the capital stock of the corporation shall not entitle the holders
thereof to any preemptive right to subscribe for or purchase or to have offered to them for subscription or
purchase any additional shares of capital stock of any class of the corporation or any securities convertible
into any class of capital stock of the corporation, however acquired, issued or sold by the corporation, it
being the purpose and intent that the Board of Directors shall have full right, power and authority to offer
for subscription or sell or to make any disposal of any or all unissued shares of the capital stock of the
corporation or any securities convertible into stock or any or all shares of stock or convertible securities
issued and thereafter acquired by the corporation, for such consideration, not less than the par value of
shares having a par value, in money or property, as the Board of Directors shall determine.

FIFTH: (A) The business and affairs of the corporation shall be managed by or under the direction
of a Board of Directors consisting of not less than three nor more than sixteen directors, the exact number
of directors to be determined from time to time by resolution adopted by affirmative vote of a majority of
the entire Board of Directors. The directors shall be divided into three classes, designated Class I, Class II
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and Class III. Each class shall consist, as nearly as may be possible, of one-third of the total number of
directors constituting the entire Board of Directors. The incorporator of the corporation shall elect the
initial directors of the corporation and shall designate the class of each director. Class I directors shall
serve until the first annual meeting of the stockholders of the corporation. Class II directors shall serve until
the second annual meeting of stockholders of the corporation, and Class III directors shall serve until the
third annual meeting of stockholders of the corporation. At each annual meeting of stockholders,
successors to the class of directors whose term expires at that annual meeting shall be elected for a three-
year term. If the number of directors is changed, any increase or decrease shall be apportioned among the
classes so as to maintain the number of directors in each class as nearly equal as possible, and any
additional director of any class elected to fill a vacancy resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no case will a decrease in
the number of directors shorten the term of any incumbent director. A director shall hold office until the
annual meeting for the year in which his term expires and until his successor shall be elected and shall
qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from office.
Any vacancy on the Board of Directors that results from an increase in the number of directors may be
filled by a majority of the Board of Directors then in office, provided that a quorum is present, and any
other vacancy occurring in the Board of Directors may be filled by a majority of the directors then in office,
even if less than a quorum, or by a sole remaining director. Any director elected to fill a vacancy not
resulting from an increase in the number of directors shall have the same remaining term as that of his
predecessor.

Notwithstanding the foregoing, whenever the holders of any one or more classes or series of Preferred
Stock or Junior Preferred Stock or any other class of stock issued by the corporation shall have the right,
voting separately by class or series, to elect directors at an annual or special meeting of stockholders, the
election, term of office, filling of vacancies and other features of such directorships shall be governed by the
terms of this Certificate of Incorporation applicable thereto, and such directors so elected shall not be
divided into classes pursuant to this Article FIFTH unless expressly provided by such terms.

(B) In furtherance and not in limitation of the powers which are now or may hereafter be conferred
by statute or the By-Laws of the corporation, the Board of Directors is expressly authorized:

( a ) To fix, determine and vary from time to time the amount to be maintained as surplus and
the amount or amounts to be set apart as working capital.

(b) To set apart out of any of the funds of the corporation available for dividends a reserve or
reserves for any proper purposes and/or to abolish any such reserve in the manner in which h was
created.

( c ) To make, amend, alter, change, add to or repeal By-Laws for the corporation, without any
action on the pan of the stockholders. The By-Laws made by the Board of Directors may be
amended, altered, changed, added to or repealed by the stockholders.

(d) To authorize and cause to be executed mortgages and liens, without limit as to amount,
upon the real and personal property of the corporation.

(e) From time to time to determine whether and to what extent, at what time and place, and
under what conditions and regulations the accounts and books of the corporation or any of them, sihatl
be open to the inspection of any stockholder, and no stockholder shall have any right to inspect any
account or book or document of the corporation except as conferred by statute or the By-Laws or as
authorized by a resolution of the stockholders or the Board of Directors.

( f ) To authorize the payment of compensation to the directors for services to the corporaSMW,
including fees for attendance at meetings of the Board of Directors, and of any committees, and to
determine the amount of such compensation and fees.
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(g) To designate by resolution or resolutions passed by a majority of the whole Board one or
more committees, each committee to consist of two or more of the directors of the corporation, which
to the extent provided in said resolution or resolutions or in the By-Laws of the corporation shall have
and may exercise the powers of the Board of Directors in the management of the business and affairs
of the corporation and may have power to authorize the seal of the corporation to be affixed to all
papers which may require it.

(h) At any time or from time to time (without any action by the stockholders of the corporation)
to create and issue, whether or not in connection with the issue and sale of any shares of stock or other
securities of the corporation, rights or options entitling the holders thereof to purchase from the
corporation any shares of its capital stock of any class or classes or of any series of any class or classes,
such rights or options to be evidenced by or in such instrument or instruments as shall be approved by
the Board of Directors. The terms upon which, the time or times, which may be limited or unlimited
in duration, at or within which, and the price or prices at which any such shares may be purchased
from the corporation upon the exercise of any such right or option shall be such as shall be fixed and
stated in the resolution or resolutions adopted by the Board of Directors providing for the creation
and issue of such rights or options and, in every case, set forth or incorporated by reference in the
instrument or instruments evidencing such rights or options.

SIXTH: The name and mailing address of the sole incorporator is the following: Tenneco Inc., P.O.
Box 2511, Houston, Texas 77252-2511.

SEVENTH: A director of this corporation shall not be disqualified by his office from dealing or
contracting with the corporation either as a vendor, purchaser or otherwise, nor shall any transaction or
contract of the corporation be void or voidable by reason of the fact that any director or any firm of which
any director is a member, or any corporation of which any director is a shareholder, officer or director, is in
any way interested in such transaction or contract, provided that such transaction or contract is or shall be
authorized, ratified or approved either (1) by a vote of a majority of a quorum of the Board of Directors or
of the Executive Committee, without counting in such majority or quorum any director so interested or a
member of a firm so interested, or a shareholder, officer or director of a corporation so interested, or (2) by
the written consent, or by the vote at any stockholders' meeting, of the holders of record of a majority of all
the outstanding shares of stock of the corporation entitled to vote, nor shall any director be liable to
account to the corporation for any profits realized by or from or through any such transaction or contractor
the corporation authorized, ratified or approved as aforesaid by reason of the fact that he, or any firm of
which he is a member or any corporation of which he is a shareholder, officer or director was interested in
such transaction or contract. Nothing herein contained shall create liability in the events above described
or prevent the authorization, ratification or approval of such contracts in any other manner permitted by
law.

A director shall be fully protected in relying in good faith upon the books of account of the
corporation or statements prepared by any of its officials as to the value and amount of the assets, liabilities
and/or net profits of the corporation, or any other facts pertinent to the existence and amount of surplus or
other funds from which dividends might properly be declared and paid.

EIGHTH: The corporation is to have perpetual existence.
NINTH: A. In addition to any affirmative vote required by law or this Certificate of Incorporation or

the By-Laws of the corporation, and except as otherwise expressly provided in Section B of this Ankle
NINTH, a Business Combination (as hereinafter defined) with, or proposed by or on behalf of, any
Interested Stockholder (as hereinafter defined) or any Affiliate or Associate (as hereinafter defined) ©f
any Interested Stockholder or any person who thereafter would be an Affiliate or Associate of sw±
Interested Stockholder shall require the affirmative vote of not less than 66%% of the votes entitled to be
cast by the holders of all the then outstanding shares of Voting Stock (as hereinafter defined), voting
together as a single class, excluding Voting Stock beneficially owned by any Interested Stockholder. Sodb
affirmative vote shall be required notwithstanding the fact that no vote may be required, or that a lesser
percentage or separate class vote may be specified, by law or in any agreement with any national securities
exchange or otherwise.
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B. The provisions of Section A of this Article NINTH shall not be applicable to any particular
Business Combination, and such Business Combination shall require only such affirmative vote, if any, as is
required by law or by any other provision of this Certificate of Incorporation or the By-Laws of the
corporation, or any agreement with any national securities exchange, if all of the conditions specified in
either of the following Paragraphs 1 or 2 are met or, in the case of a Business Combination not involving
the payment of consideration to the holders of the corporation's outstanding Capital Stock (as hereinafter
defined), if the condition specified in the following Paragraph 1 is met:

1. The Business Combination shall have been approved either specifically or as a transaction
which is within an approved category of transactions, by a majority (whether such approval is made
prior to or subsequent to the acquisition of, or announcement or public disclosure of the intention to
acquire, beneficial ownership of the Voting Stock that caused the Interested Stockholder to become an
Interested Stockholder) of the Continuing Directors (as hereinafter defined).

2. All of the following conditions shall have been met:
a. the aggregate amount of cash and the Fair Market Value (as hereinafter defined), as of

the date of the consummation of the Business Combination, of consideration other than cash to
be received per share by holders of Common Stock in such Business Combination shall be at.least
equal to the highest amount determined under clauses (i) and (ii) below:

(i) (if applicable) the highest per share price (including any brokerage commissions,
transfer taxes and soliciting dealers' fees) paid by or on behalf of the Interested Stockholder
for any share of Common Stock in connection with the acquisition by the Interested
Stockholder of beneficial ownership of shares of Common Stock (x) within the two-year
period immediately prior to the first public announcement of the proposed Business
Combination (the "Announcement Date") or (y) in the transaction in which it became an
Interested Stockholder, whichever is higher, in either case as adjusted for any subsequent
stock split, stock dividend, subdivision or reclassification with respect to Common Stock; and

(ii) the Fair Market Value per share of Common Stock on the Announcement Date or
on the date on which the Interested Stockholder became an Interested Stockholder (the
"Determination Date"), whichever is higher, as adjusted for any subsequent stock split,
stock dividend, subdivision or reclassification with respect to Common Stock.
b. The aggregate amount of cash and the Fair Market Value, as of the date of the

consummation of the Business Combination, of consideration other than cash to be received per
share by holders of shares of any class or series of outstanding Capital Stock, other than Common
Stock, shall be at least equal to the highest amount determined under clauses (i), (ii), (iii) and
(iv) below

(i) (if applicable) the highest per share price (including any brokerage commissions,
transfer taxes and soliciting dealers' fees) paid by or on behalf of the Interested Stockholder
for any share of such class or series of Capital Stock in connection with the acquisition by the
Interested Stockholder of beneficial ownership of shares of such class or series of Capital
Stock (x) within the two-year period immediately prior to the Announcement Date, or (y)
in the transaction in which it became an Interested Stockholder, whichever is higher, in
either case as adjusted for any subsequent stock split, stock dividend, subdivision or
reclassification with respect to such class or series of Capital Stock;

(ii) the Fair Market Value per share of such class or series of Capital Stock on the
Announcement Date or on the Determination Date, whichever is higher, as adjusted for any
subsequent stock split, stock dividend, subdivision or reclassification with respect to such
class or series of Capital Stock;

(iii) (if applicable) the price per share equal to the Fair Market Value per share of
such class or series of Capital Stock determined pursuant to the immediately preceding
clause (ii), multiplied by the ratio of (x) the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers' fees) paid by or on behalf of
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the Interested Stockholder for any share of such class or series of Capital Stock in connection
with the acquisition by the Interested Stockholder of beneficial ownership of shares of such
class or series of Capital Stock within the two-year period immediately prior to the
Announcement Date, as adjusted for any subsequent stock split, stock dividend, subdivision
oc reclassification with respect to such class or series of Capital Stock to (y) the Fair Market
Value per share of such class or series of Capital Stock on the first day in such two-year
period on which the Interested Stockholder acquired beneficial ownership of any share of
such class or series of Capital Stock, as adjusted for any subsequent stock split, stock
dividend, subdivision or reclassification with respect to such class or series of Capital Stock;
and

(iv) (if applicable) the highest preferential amount per share to which the holders of
shares of such class or series of Capital Stock would be entitled in the event of any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the corporation
regardless of whether the Business Combination to be consummated constitutes such an
event.

The provisions of this Paragraph 2 shall be required to be met with respect to every class or
series of outstanding Capital Stock, whether or not the Interested Stockholder has previously
acquired beneficial ownership of any shares of a particular class or series of Capital Stock.

c. The consideration to be received by holders of a particular class or series of outstanding
Capital Stock shall be in cash or in the same form as previously has been paid by or on behalf of
the Interested Stockholder in connection with its direct or indirect acquisition of beneficial
ownership of shares of such class or series of Capital Stock. If the consideration so paid for
shares of any class or series of Capital Stock varied as to form, the form of consideration for such
class or series of Capital Stock shall be either cash or the form used to acquire beneficial
ownership of the largest number of shares of such class or series of Capital Stock previously
acquired by the Interested Stockholder.

d. After the Determination Date and prior to the consummation of such Business
Combination: (i) except as approved by a majority of the Continuing Directors, there shall have
been no failure to declare and pay at the regular date therefor any full quarterly dividends
(whether or not cumulative) payable in accordance with the terms of any outstanding Capital
Stock; (ii) there shall have been no reduction in the annual rate of dividends paid on the
Common Stock (except as necessary to reflect any stock split, stock dividend or subdivision of the
Common Stock), except as approved by a majority of the Continuing Directors; (iii) there shall
have been an increase in the annual rate of dividends paid on the Common Stock as necessary to
reflect any reclassification (including any reverse stock split), recapitalization, reorganization or
any similar transaction that has the effect of reducing the number of outstanding shares of
Common Stock, unless the failure so to increase such annual rate is approved by a majority of the
Continuing Directors; and (iv) such Interested Stockholder shall not have become the beneficial
owner of any additional shares of Capital Stock except as part of the transaction that results in
such Interested Stockholder becoming an Interested Stockholder and except in a transaction that.
after giving effect thereto, would not result in any increase in the Interested Stockholder's
percentage beneficial ownership of any class or series of Capital Stock.

e. A proxy or information statement describing the proposed Business Combination and
complying with the requirements of the Securities Exchange Act of 1934 and the rules and
regulations thereunder (the "Act") (or any subsequent provisions replacing such Act, rules or
regulations) shall be mailed to all stockholders of the corporation at least 30 days prior to the
consummation of such Business Combination (whether or not such proxy or informauom
statement is required to be mailed pursuant to such Act or subsequent provisions). The proxy or
information statement shall contain on the first page thereof, in a prominent place, any statement
as to the advisability (or inadvisability) of the Business Combination that the Continuing
Directors, or any of them, may choose to make and, if deemed advisable by a majority of the
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Continuing Directors, the opinion of an investment banking firm selected by a majority of the
Continuing Directors as to the fairness (or not) of the terms of the Business Combination from a
financial point of view to the holders of the outstanding shares of Capital Stock other than the
Interested Stockholder and its Affiliates or Associates (as hereinafter defined), such investment
banking firm to be paid a reasonable fee for its services by the corporation.

f. Such Interested Stockholder shall not have made any major change in the corporation's
business or equity capital structure without the approval of a majority of the Continuing
Directors.

C. The following definitions shall apply with respect to this Article NINTH:
1. The term "Business Combination" shall mean:

a. any merger or consolidation of the corporation or any Subsidiary (as hereinafter defined)
with (i) any Interested Stockholder or (ii) any other company (whether or not itself an
Interested Stockholder) which is or after such merger or consolidation would be an Affiliate or
Associate of an Interested Stockholder; or

b. any sale, lease, exchange, mortgage, pledge, transfer or other disposition or security
arrangement, investment, loan, advance, guarantee, agreement to purchase, agreement to pay,
extension of credit, joint venture participation or other arrangement (in one transaction or a
series of transactions) with or for the benefit of any Interested Stockholder or any Affiliate or
Associate of any Interested Stockholder involving any assets, securities or commitments of the
corporation, any Subsidiary or any Interested Stockholder or any Affiliate or Associate of any
Interested Stockholder which (except for any arrangement, whether as employee, consultant or
otherwise, other than as a director, pursuant to which any Interested Stockholder or any Affiliate
or Associate thereof shall, directly or indirectly, have any control over or responsibility for the
management of any aspect of the business or affairs of the corporation, with respect to which
arrangements the value tests set forth below shall not apply), together with all other such
arrangements (including all contemplated future events), has an aggregate Fair Market Value
and/or involves aggregate commitments of $25,000,000 or more or constitutes more than five
percent of the book value of the total assets (in the case of transactions involving assets or
commitments other than capital stock) or five percent of the stockholders' equity (in the case of
transactions in capital stock) of the entity in question (the "Substantial Part"), as reflected in the
most recent fiscal year-end consolidated balance sheet of such entity existing at the time the
stockholders of the corporation would be required to approve or authorize the Business
Combination involving the assets, securities and/or commitments constituting any Substantial
Pan; or

c. the adoption of any plan or proposal for the liquidation or dissolution of the corporation
or for any amendment to the corporation's By-Laws; or

d. any ̂ classification of securities (including any reverse stock split), or recapitalization of
the corporation, or any merger or consolidation of the corporation with any of its Subsidiaries or
any other transaction (whether or not with or otherwise involving an Interested Stockholder) that
has the effect, directly or indirectly, of increasing the proportionate share of any class or series of
Capital Stock, or any securities convertible into Capital Stock or into equity securities of any
Subsidiary, that is beneficially owned by any Interested Stockholder or any Affiliate or Associate
of any Interested Stockholder; or

e. any agreement, contract or other arrangement providing for any one or more of the
actions specified in the foregoing clauses (a) to (d).

2. The term "Capital Stock" shall mean all capital stock of the corporation authorized to be
issued from time to time under Article FOURTH of this Cenificate of Incorporation, and the term
"Voting Stock" shall mean all Capital Stock which by its terms may be voted on all matters submiraed
to stockholders of the corporation generally.
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3. The term "person" shall mean any individual, firm, company or other entity and shall include
any group comprised of any person and any other person with whom such person or any Affiliate or
Associate of such person has any agreement, arrangement or understanding, directly or indirectly, for
the purpose of acquiring, holding, voting or disposing of Capital Stock.

4. The term "Interested Stockholder" shall mean any person (other than the corporation or any
Subsidiary and other than any profit-sharing, employee stock ownership or other employee benefit
plan of the corporation or any Subsidiary or any trustee of or fiduciary with respect to any such plan
when acting in such capacity) who (a) is or has announced or publicly disclosed a plan or intention to
become the beneficial owner of Voting Stock representing five percent or more of the votes entitled to
be cast by the holders of all then outstanding shares of Voting Stock; or (b) is an Affiliate or Associate
of the corporation and at any time within the two-year period immediately prior to the date iJn
question was the beneficial owner of Voting Stock representing five percent or more of the voles
entitled to be cast by the holders of all then outstanding shares of Voting Stock.

5. A person shall be a "beneficial owner" of any Capital Stock (a) which such person or any of
its Affiliates or Associates beneficially owns, directly or indirectly; (b) which such person or any of its
Affiliates or Associates has, directly or indirectly, (i) the right to acquire (whether such right is
exercisable immediately or subject only to the passage of time), pursuant to any agreement,
arrangement or understanding or upon the exercise of conversion rights, exchange rights, warrants or
options, or otherwise, or (ii) the right to vote pursuant to any agreement, arrangement or
understanding; or (c) which are beneficially owned, directly or indirectly, by any other person vrids
which such person or any of its Affiliates or Associates has any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting or disposing of any shares of Capital
Stock. For the purposes of determining whether a person is an Interested Stockholder pursuant w>
Paragraph 4 of this Section C, the number of shares of Capital Stock deemed to be outstanding dial
include shares deemed beneficially owned by such person through application of this Paragraph 5 of
Section C, but shall not include any other shares of Capital Stock that may be issuable pursuant to aoy
agreement, arrangement or understanding, or upon exercise of conversion rights, warrants or options,
or otherwise.

6. The terms "Affiliate" and "Associate" shall have the respective meanings ascribed to nirik
terms in Rule 12b-2 under the Act as in effect on March 5, 1985 (the term "registrant" in said Rufc
l2b-2 meaning in this case the corporation).

7. The term "Subsidiary" means any company of which a majority of any class of equity
securities are beneficially owned by the corporation; provided, however, that for the purposes of Ac
definition of Interested Stockholder set forth in Paragraph 4 of this Section C, the term "Subsidiary1"
shall mean only a company of which a majority of each class of equity security is beneficially owjncJ
by the corporation.

8. The term "Continuing Director" means any member of the Board of Directors of site
corporation (the "Board of Directors"), while such person is a member of the Board of Directors,
who is not an Affiliate or Associate or representative of the Interested Stockholder and was a memitoes
of the Board of Directors prior to the time that the Interested Stockholder became an Inteiessedj
Stockholder, and any successor of a Continuing Director while such successor is a member of lie
Board of Directors, who is not an Affiliate or Associate or representative of the Interested StockhoMar
and is recommended or elected to succeed the Continuing Director by a majority of Contiimiimg
Directors.

9. The term "Fair Market Value" means (a) in the case of cash, the amount of such cash; (b>»
the case of stock, the highest closing sale price during the 30-day period immediately preceding aSce
date in question of a share of such stock on the Composite Tape for New York Stock Exchange-Usaai
Stocks, or, if such stock is not quoted on the Composite Tape, on the New York Stock-Exchange. oc, rf
such stock is not listed on such Exchange, on the principal United States securities exchange registered
under the Act on which such stock is listed, or, if such stock is not listed on any such exchange, tfte
highest closing bid quotation with respect to a share of such stock during the 30-day period precBSiwg
the date in question on the National Association of Securities Dealers, Inc. Automated Quomtusa
System or any similar system then in use, or if no such quotations are available, the fair market vatae
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on the date in question of a share of such stock as determined by a majority of the Continuing
Directors in good faith; and (c) in the case of property other than cash or stock, the fair market value
of such property on the date in question as determined in good faith by a majority of the Continuing
Directors.

10.. In the event of any Business Combination in which the corporation survives, the phrase
"consideration other than cash to be received" as used in Paragraphs 2.a and 2.b of Section B of this
Article NINTH shall include the shares of Common Stock and/or the shares of any other class or
series of Capital Stock retained by the holders of such shares.

D. A majority of the Continuing Directors shall have the power and duty to determine for the
purposes of this Article NINTH, on the basis of information known to them after reasonable inquiry, all
questions arising under this Article NINTH, including, without limitation, (a) whether a person is an
Interested Stockholder, (b) the number of shares of Capital Stock or other securities beneficially owned by
any person, (c) whether a person is an Affiliate or Associate of another, (d) whether a Proposed Action is
with, or proposed by, or on behalf of an Interested Stockholder or an Affiliate or Associate of an Interested
Stockholder, (e) whether the assets that are the subject of any Business Combination have, or the
consideration to be received for the issuance or transfer of securities by the corporation or any Subsidiary
in any Business Combination has, an aggregate Fair Market Value of $25,000,000 or more, and (f)
whether the assets or securities that are the subject of any Business Combination constitute a Substantial
Pan. Any such determination made in good faith shall be binding and conclusive on all parties.

E. Nothing contained in this Article NINTH shall be construed to relieve any Interested Stockholder
from any fiduciary obligation imposed by law.

F. The fact that any Business Combination complies with the provisions of Section B of this Article
NINTH shall not be construed to impose any fiduciary duty, obligation or responsibility on the Board of
Directors, or any member thereof, to approve such Business Combination or recommend its adoption or
approval to the stockholders of the corporation, nor shall such compliance limit, prohibit or otherwise
restrict in any manner the Board of Directors, or any member thereof, with respect to evaluations of or
actions and responses taken with respect to such Business Combination.

G. For the purposes of this Article NINTH, a Business Combination or any proposal to amend,
repeal or adopt any provision of this Certificate of Incorporation inconsistent with this Article NINTH
(collectively, "Proposed Action") is presumed to have been proposed by or on behalf of, an Interested
Stockholder or an Affiliate or Associate of an Interested Stockholder or a person who thereafter would
become such if (1) after the Interested Stockholder became such, the Proposed Action is proposed
following the election of any director of the corporation who with respect to such Interested Stockholder
would not qualify to serve as a Continuing Director or (2) such Interested Stockholder, Affiliate, Associate
or person votes for or consents to the adoption of any such Proposed Action, unless as to such Interested
Stockholder, Affiliate, Associate or person a majority of the Continuing Directors makes a good faitfe
determination that such Proposed Action is not proposed by or on behalf of such Interested Stockholder,
Affiliate, Associate or person, based on information known to them after reasonable inquiry.

H. Notwithstanding any other provisions of this Certificate of Incorporation or the By-Laws of the
corporation (and notwithstanding the fact that a lesser percentage or separate class vote may be specified
by law, this Certificate of Incorporation or the By-Laws of the corporation), any proposal to amend, repeat
or adopt any provision of this Certificate of Incorporation inconsistent with this Article NINTH which a
proposed by or on behalf of an Interested Stockholder or an Affiliate or Associate of an Interested
Stockholder shall require the affirmative vote of the holders of not less than 66%% of the votes entitled no
be cast by the holders of all the then outstanding shares of Voting Stock, voting together as a single class,
excluding Voting Stock beneficially owned by any Interested Stockholder, provided, however, that itihas
Section H shall not apply to, and such 66%% vote shall not be required for, any amendment, repeal or
adoption unanimously recommended by the Board of Directors if all of such directors are persons who
would be eligible to serve as Continuing Directors within the meaning of Paragraph 8 of Section C of das
Article NINTH.
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TENTH: A director of this corporation shall not be liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director's duty of loyalty to the corporation or its stockholders, ( i i) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of the law, (iii) under Section 174 of the
General Corporation Law of the State of Delaware, or ( iv) for any transaction from which the director
derived an improper personal benefit.

IN WITNESS WHEREOF, said Tenneco Inc., being the sole incorporator, for the purpose of forming
a corporation pursuant to the General Corporation Law of the State of Delaware, has caused this
Cenificate to be signed by J. L. Ketelsen, its Chairman and Chief Executive Officer, and its corporate seal
to be affixed and attested by Karl A. Stewart, its Secretary, this 7th day of October, 1987, thereby declaring
and certifying that this is its act and deed and the facts herein stated are true.

TENNECO INC.
Sole Incorporator

By:.
(s' J. L. Ketelsen, i
Chairman and Chief Executive Officer

[CORPORATE SEAL]

ATTEST:

Karl A. Stewart, Secretary
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[CONFORMED COPY]

TENNECO HOLDINGS, INC
Certificate of Designation, Preferences and Rights of Preferred Stock

by Resolution of the Board of Directors Providing for an Issue of
200,396 Shares of Preferred Stock Designated

"Variable Rate Preferred Stock"

We, Robert T. Blakely, Senior Vice President, and Karl A. Stewart, Secretary, of Tenneco Holdings,
Inc. (hereinafter referred to as the "Corporation"), a corporation organized and existing under the
General Corporation Law of the State of Delaware, in accordance with the provisions of Section 151
thereof, do HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation
of said Corporation, as amended (hereinafter referred to as the "Certificate of Incorporation"), said Board
of Directors, by unanimous written consent, pursuant to Section 141 (f) of the General Corporation Law of
the State of Delaware, dated as of October 9, 1987, adopted a resolution providing for the issuance of a
series of Preferred Stock, to be designated "Variable Rate Preferred Stock", which resolution is as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation
by the Certificate of Incorporation, the Board of Directors does hereby provide for the issue of a series
of Preferred Stock, without par value, of the Corporation, to be designated "Variable Rate Preferred
Stock" (hereinafter referred to as the "Variable Rate Preferred Stock"), consisting of 200,396 shares,
and to the extent that the designations, powers, preferences and relative and other special rights and
the qualifications, limitations and restrictions of the Variable Rate Preferred Stock are not stated and
expressed in the Certificate of Incorporation, does hereby fix and herein state and express such
designations, powers, preferences and relative and other special rights and the qualifications,
limitations and restrictions thereof, as follows (all terms used herein which are defined in the
Certificate of Incorporation shall be deemed to have the meanings provided therein):

(1) Dividends on shares of the Variable Rate Preferred Stock shall accrue from, and as if
issued on, April 30, 1987, except that if the number of shares of Variable Rate Preferred Stock
shall hereafter be increased by further resolution of the Board of Directors, dividends on such
additional shares shall accrue from such other date or dates as may be fixed by the Board of
Directors in such resolution.

(2) (a) On or before April 30, 1988 and each April 30 thereafter so long as any shares of
the Variable Rate Preferred Stock are outstanding, the Corporation shall pay in cash and in U.S.
dollars as dividends to each holder of record of such shares an amount calculated as follows:

Dividend Ptyible April 30
In E«ch of the Years: Dividend R«te Per Annum

1988.................................................................................... $ 3.00 per share
1989-1991........................................................................... 5.00 per share
1992-1994........................................................................... 9.00 per share
1995-1997........................................................................... 10.00 per share
(b) For purposes hereof, the holder of record of any share of the Variable Rate Preferred

Stock entitled to receive a dividend payment pursuant to the provisions of clause (2)(a) above
shall be the holder of record of such share as of the close of business on the first day of April in
the year such dividend payment is to be made, as shown on the stockholder records of the
Corporation.

(3) The amounts which the holders of the Variable Rate Preferred Stock shall be entitled to
receive in the event of a liquidation, dissolution, or winding-up of the affairs of the Corporation
shall, in the event of a voluntary or involuntary liquidation, dissolution or winding-up, be $100.00
per share, plus in each case a sum equal to accrued and unpaid dividends to the date of payment.
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(4) The Variable Rate Preferred Stock shall be redeemable in whole or in part at any time
or from time to time at the option of the Corporation at $100.00 per share plus accrued and
unpaid dividends.

(5) Within each twelve month period commencing with the twelve month period ended
April 30, 1992, the Corporation shall have the right to, and shall, acquire (and retire) either by
redemption thereof at $100.00 per share plus accrued and unpaid dividends (hereinafter referred
to as the "mandatory redemption price") or by purchase thereof in such manner as the Board of
Directors may determine from time to time at a price not exceeding the mandatory redemption
price thereof, 32,564 shares of Variable Rate Preferred Stock; provided however, that all shares
of Variable Rate Preferred Stock outstanding on April 30, 1997 shall be so acquired by the
Corporation on that date.

If (i) more than said amounts of Variable Rate Preferred Stock shall be so acquired
pursuant to the first paragraph of this clause (5) in any such twelve month period, or (ii) shares
of Variable Rate Preferred Stock are redeemed under clause (4) above, or (iii) shares of
Variable Rate Preferred Stock are acquired by purchase at any time, and in any such case, the
certificates therefor are cancelled, the number of shares so acquired may be credited against the
amount required to be acquired in any one or more of the twelve month periods described in the
first paragraph of this clause (5) subsequent to the date of acquisition of such shares which the
Corporation may designate.

(6) Any shares of the Variable Rate Preferred Stock which shall have been redeemed or
otherwise acquired shall assume the status of authorized but unissued Preferred Stock.

(7) The number of shares of Variable Rate Preferred Stock may, to the extent of die
Corporation's authorized and unissued Preferred Stock, be increased by further resolution duly
adopted by the Board of Directors and the filing and recording of a certificate pursuant to the
provisions of the General Corporation Law of the State of Delaware stating that such increase
has been so authorized.

IN WITNESS WHEREOF, said Tenneco Holdings, Inc. has caused this Certificate to be signed by
Robert T. Blakely, as Senior Vice President, and its corporate seal to be hereunto affixed and attested by
Karl A. Stewart, as Secretary, this 9th day of October, 1987.

TENNECO HOLDINGS, INC.

By: ROBERT T. BLAKELY
Robert T. Blakely, Senior Vice President

[CORPORATE SEAL]

ATTEST:

KARL A. STEWART
Karl A. Stewart, Secretary
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TENNECO HOLDINGS, INC

Certificate of Designation, Preferences and Rights of Preferred Stock
by Resolution of the Board of Directors Providing for an Issue of

1,859,000 Shares of Preferred Stock Designated
"Participating Preferred Stock"

We, Robert T. Blakely, Senior Vice President, and Karl A. Stewart, Secretary of Tenneco Holdings,
Inc. (hereinafter referred to as the "Corporation"), a corporation organized and existing under the
General Corporation Law of the State of Delaware, in accordance with the provisions of Section 151
thereof, do HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation
of said Corporation, as amended (hereinafter referred to as the "Certificate of Incorporation"), said Board
of Directors, by unanimous written consent, pursuant to Section 141(f) of the General Corporation Law of
the State of Delaware, dated as of October 9, 1987, adopted a resolution providing for the issuance of a
series of Preferred Stock, to be designated "Participating Preferred Stock", which resolution is as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation
by the Certificate of Incorporation, the Board of Directors does hereby provide for the issue of a series
of Preferred Stock, without par value, of the Corporation, to be designated "Participating Preferred
Stock" (hereinafter referred to as the "Participating Preferred Stock"), consisting of 1,859,000 shares,
and to the extent that the designations, powers, preferences and relative and other special rights and
the qualifications, limitations and restrictions of the Participating Preferred Stock are not stated and
expressed in the Certificate of Incorporation, does hereby fix and herein state and express such
designations, powers, preferences and relative and other special rights and the qualifications,
limitations and restrictions thereof, as follows (all terms used herein which are defined in the
Certificate of Incorporation shall be deemed to have the meanings provided therein):

(1) Dividends on shares of the Participating Preferred Stock shall accrue from, and as if
issued on, January 31, 1985, except that if the number of shares of Participating Preferred Stock
shall hereafter be increased by further resolution of the Board of Directors, dividends on such
additional shares shall accrue from such other date or dates as may be fixed by the Board of
Directors in such resolution.

(2) (a) On or before April 15, 1988 and each April 15 thereafter so long as any shares of
the Participating Preferred Stock are outstanding, the Corporation shall pay in cash as dividends
to each holder of record of such shares the lesser of

(i) $10 per share, or
(ii) an amount per share computed by multiplying "Adjusted Operating Income", for

the next preceding calendar year, by .025, and dividing the product thereof by 1,859,000.

For purposes hereof, the term "Adjusted Operating Income" for any year shall be
determined as follows:

The amount shown as "Income (loss) from continuing operations before allocated
overhead, management fee and taxes" on a statement of income and retained earnings of
J. I. Case Company and its consolidated subsidiaries for such year, prepared in accordance
with generally accepted accounting principles and certified by independent public accoun-
tants of recognized standing, reduced by the cumulative amount of losses, if any, shown as
"Income (loss) from continuing operations before allocated overhead, management fee and
taxes" on statements of income and retained earnings of J. I. Case Company and its
consolidated subsidiaries, prepared in accordance with generally accepted accounting
principles and certified by independent public accountants of recognized standing, for 198S
and each year thereafter to the extent such losses have not previously been applied as a
reduction in any prior year in computing Adjusted Operating Income.
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With respect to the calendar year 1985, the amount of losses, if any, which may be applied to
reduce Adjusted Operating Income in subsequent years shall be equal to the product of (x) a
fraction, the numerator of which is the number of months in 1985 remaining after the end of the
month in which the closing under the Purchase Agreement dated as of November 26, 1984
among Tenneco Inc., J. I. Case Company and International Harvester Company (the "Purchase
Agreement") occurs, and the denominator of which is twelve, and (y) the amount shown as
"Income (loss) from continuing operations before allocated overhead, management fee and
taxes" on a statement of income and retained earnings of J. I. Case Company and its consolidated
subsidiaries for the calendar year 1985, prepared in accordance with generally accepted
accounting principles and certified by independent public accountants of recognized standing.

(b) For purposes hereof, the holder of record of any share of the Participating Preferred
Stock entitled to receive a dividend payment pursuant to the provisions of clause 2(a) above
shall be the holder of record of such share as of the close of business on the first day of April in
the year such dividend payment is to be made, as shown on the stockholder records of the
Corporation.

(3) The amounts which the holders of the Participating Preferred Stock shall be entitled to
receive in the event of a liquidation, dissolution, or winding-up of the affairs of the Corporation
shall, in the event of a voluntary or involuntary liquidation, dissolution or winding-up, be $100.00
per share, plus in each case a sum equal to accrued and unpaid dividends to the date of payment.

(4) The Participating Preferred Stock shall be redeemable in whole or in pan at any time or
from time to time at the option of the Corporation at the applicable prices set fonh below; the
sums payable upon the redemption thereof at the option of the Corporation (in addition to
accrued and unpaid dividends) shall be

(i) $106 per share if redeemed prior to April 30, 1988, or

(ii) $103 per share if redeemed on or after April 30, 1988 and prior to April 30, 1989,
or

(iii) $101 per share if redeemed on or after April 30, 1989 and prior to April 30, 1990,
or

(iv) $100 per share if redeemed on or after April 30, 1990.

(5) Within each twelve month period commencing with the twelve month period ended
December 31, 1990, the Corporation shall have the right to, and shall, acquire (and retire),
either by redemption thereof at $100.00 per share plus accrued and unpaid dividends
(hereinafter referred to as the "mandatory redemption price") or by purchase thereof in such
manner as the Board of Directors may determine from time to time at a price not exceeding the
mandatory redemption price thereof, an amount of Participating Preferred Stock issued in
connection with the transactions contemplated by the Purchase Agreement equal to the lesser of
(i) 250,000 shares of Participating Preferred Stock or (ii) the number of shares of Participating
Preferred Stock outstanding.

If (i) more than said amounts of Participating Preferred Stock shall be so acquired pursuant
to the first paragraph of this clause (5) in any such twelve month period, or (ii) shares of
Participating Preferred Stock are redeemed under clause (4) above, or (iii) shares of
Participating Preferred Stock are acquired by purchase at any time, and in any such case, the
certificates therefor are cancelled, the number of shares so acquired may be credited against the
amount required to be acquired in any one or more of the twelve month periods described in the
first paragraph of this clause (5) subsequent to the date of acquisition of such shares which the
Corporation may designate.

(6) Any shares of the Participating Preferred Stock which shall have been redeemed or
otherwise acquired shall assume the status of authorized but unissued Preferred Stock.
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(7) The number of shares of Participating Preferred Stock may, to the extent of the
Corporation's authorized and unissued Preferred Stock, be increased by further resolution duly
adopted by the Board of Directors and the filing and recording of a certificate pursuant to the
provisions of the General Corporation Law of the State of Delaware stating that such increase
has been so authorized.

IN WITNESS WHEREOF, said Tenneco Holdings, Inc. has caused this Certificate to be signed by
Robert T. Blakely, as Senior Vice President, and its corporate seal to be hereunto affixed and attested by
Karl A. Stewart, as Secretary, this 9th day of October, 1987.

By:
Robert T. Blakely, Senior Vice President

fCORPORATE SEAL]

ATTEST:

Karl A. Stewart, Secretary
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TENNECO HOLDINGS, INC

Certificate of Designation, Preferences and Rights of Preferred Stock
by Resolution of the Board of Directors Providing for an Issue of

1,957,607 Shares of Preferred Stock Designated
"$7.40 Cumulative Preferred Stock"

We, Robert T. Blakely, Senior Vice President, and Karl A. Stewart, Secretary, of Tenneco Holdings,
Inc. (hereinafter referred to as the "Corporation"), a corporation organized and existing under the
General Corporation Law of the State of Delaware, in accordance with the provisions of Section 151
thereof, do HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation
of said Corporation, as amended (hereinafter referred to as the "Certificate of Incorporation"), said Board
of Directors, by unanimous written consent, pursuant to Section 141 (f) of the General Corporation Law of
the State of Delaware, dated as of October 9, 1987, adopted a resolution providing for the issuance of a
series of Preferred Stock, to be designated "$7.40 Cumulative Preferred Stock", which resolution is as
follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation
by the Certificate of Incorporation, the Board of Directors does hereby provide for the issue of a series
of Preferred Stock, without par value, of the Corporation, to be designated "$7.40 Cumulative
Preferred Stock" (hereinafter referred to as the "$7.40 Preferred Stock"), consisting of 1,957,607
shares, and to the extent that the designations, powers, preferences and relative and other special
rights and the qualifications, limitations and restrictions of the $7.40 Preferred Stock are not stated
and expressed in the Certificate of Incorporation, does hereby fix and herein state and express such
designations, powers, preferences and relative and other special rights and the qualifications,
limitations and restrictions thereof, as follows (all terms used herein which are defined in the
Certificate of Incorporation shall be deemed to have the meanings provided therein):

(1) The dividend rate on the $7.40 Preferred Stock shall be $7.40 per annum. Dividends
shall accrue on shares of the $7.40 Preferred Stock from, and as if issued on, the quarter-yearly
dividend payment date next preceding the date of issuance thereof unless the date of issuance is a
quarter-yearly dividend payment date, in which event dividends thereon shall accrue from such
date.

(2) The amounts which the holders of the $7.40 Preferred Stock shall be entitled to receive
in the event of a liquidation, dissolution or winding-up of the affairs of the corporation shall, in
the event of a voluntary liquidation, dissolution or winding-up, be the respective amounts which
they would be entitled to receive if on the date of such liquidation, dissolution or winding-up the
shares of the $7.40 Preferred Stock held by them had been redeemed by the Corporation in
accordance with the provisions of Subdivision 4 of Part I of Article FOURTH of the Certificate of
Incorporation at the prices set forth in paragraph (3) of this resolution, or if the $7.40 Preferred
Stock shall not at the time be redeemable at the option of the Corporation, then at $101.00 per
share, or, in the event of an involuntary liquidation, dissolution or winding-up, at $100.00 per
share, plus in each case a sum equal to accrued and unpaid dividends to the date of payment.

(3) Commencing March 1, 1988, the $7.40 Preferred Stock shall be redeemable in whole or
in part at any time or from time to time at the option of the corporation at the applicable prices
set forth below; the sums payable upon the redemption thereof at the option of the corporation
(in addition to accrued and unpaid dividends) shall be

$101.00 per share if redeemed on or after March I, 1988 and prior to March 1, 1993 or
$100.00 per share if redeemed on or after March 1, 1993.

(4) (a) Within each twelve months period commencing with the twelve months period
ended March 1, 1989, the Corporation shall acquire (and retire) either by redemption thereof at
$100.00 per share plus accrued and unpaid dividends (hereinafter referred to as the "mandatory
redemption price") or by purchase thereof in such manner as the Board of Directors may
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determine from time to time at a price not exceeding the mandatory redemption prices thereof,
195,761 shares of $7.40 Preferred Stock, provided, however, that all shares of $7.40 Preferred
Stock outstanding on March I, 1998 shall be so acquired by the corporation on such date.

If more than said amounts of $7.40 Preferred Stock shall be so acquired pursuant to this
clause (a) in any such twelve months period and the certificates therefor cancelled, the excess
may be credited against the amount required to be acquired in any one or more of the subsequent
twelve months periods which the Corporation may designate.

(b) Within each twelve months period commencing with the twelve months period ended
March 1, 1989, the Corporation, at its option, shall be entitled to acquire (and retire) by
redemption thereof at $100.00 per share plus accrued and unpaid dividends an amount of $7.40
Preferred Stock up to but not exceeding 195,761 shares, which option, if not exercised, is
noncumulative.

(5) (a) The holders of $7.40 Preferred Stock shall be entitled to one vote for each share
held at all meetings of the stockholders of the Corporation.

(b) Whenever, at any time or times, dividends payable on the $7.40 Preferred Stock shall
be in arrears in an aggregate amount equivalent to six full quarter-yearly dividends (in
determining the amount of dividends in arrears, the full amount of the quarter-yearly dividend
shall be included for each quarter-yearly dividend which was not paid in full), the holders of
outstanding $7.40 Preferred Stock shall have the exclusive right, voting separately and as a class,
to elect two directors of the Corporation and the remaining directors shall be elected by the
holders of the class or classes of stock entitled to vote therefor at each meeting of the stockholders
held for the purpose of electing directors, until such time as all accrued and unpaid dividends on
the $7.40 Preferred Stock shall have been paid in full, at which time the right of the holders of the
$7.40 Preferred Stock to vote pursuant to the provisions of this clause (b) shall terminate, subject
to revesting in the event of each and every subsequent default of the character and for the time
above mentioned. During any period of time in which the holders of the $7.40 Preferred Stock
shall have the right to elect two directors of the Corporation as herein in this clause (b) provided,
the voting right conferred upon the holders of such stock by clause (a) of this paragraph (5)
shall be suspended with respect to the election of directors, but shall otherwise continue in effect.

At any time when voting rights shall, pursuant to the provisions of this clause (b), be vested
in the $7.40 Preferred Stock, the number of directors of the Corporation shall be not less than
that number required so that two directors may be elected by the holders of the $7.40 Preferred
Stock and a proper officer of the Corporation shall, upon the written request of the holders of
record of at least ten percent (10%) in aggregate stated value of the $7.40 Preferred Stock then
outstanding, addressed to the Secretary of the Corporation, call a special meeting of holders of
the $7.40 Preferred Stock and of any other class or classes of stock having voting power with
respect to the election of directors. Such meeting shall be held at the earliest practicable date at
the place at which the last preceding annual meeting of the stockholders of the Corporation was
held, but may be held at the time and place of the annual meeting if such annual meeting is to be
held within 60 days after such voting rights shall be vested in the $7.40 Preferred Stock. If such
meeting shall not be called by the proper officer of the Corporation as required within 20 days
after personal service of the said written request upon the Secretary of the Corporation, or within
20 days after mailing the same within the United States of America by registered mail addressed
to the Secretary of the Corporation at its principal office (such mailing to be evidenced by the
registry receipt issued by the postal authorities), then- the holders of record of at least ten percent
(10%) in aggregate stated value of the $7.40 Preferred Stock then outstanding may designate in
writing one of their number to call such meeting, and such meeting may be called by such person
designated upon the notice required for annual meetings of stockholders and shall be held at the
place at which the last preceding annual meeting of the stockholders of the Corporation was held.
Any holder of the $7.40 Preferred Stock so designated shall have access to the stock books of the
Corporation for the purpose of causing a meeting of stockholders to be called pursuant to these
provisions.
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At any meeting so called, and at any other meeting of stockholders held for the purpose of
electing directors at which the holders of the $7.40 Preferred Stock shall have the right, voting
separately and as a class, to elect directors as aforesaid, the presence in person or by proxy of
one-third of the outstanding shares of the $7.40 Preferred Stock shall be required to constitute a
quorum of such class for the election of any director by the holders of the $7.40 Preferred Stock
voting as a class.

At any such meeting or adjournment thereof, (x) the absence of a quorum of the $7.40
Preferred Stock shall not prevent the election of directors other than those to be elected by the
$7.40 Preferred Stock voting as a class and the absence of a quorum for the election of such other
directors shall not prevent the election of the directors to be elected by the $7.40 Preferred Stock
voting as a class, and (y) in the absence of either or both such quorums, a majority of the holders
present in person or by proxy of the stock or stocks which lack a quorum shall have power to
adjourn the meeting for the election of directors which they are entitled to elect from time to time
without notice other than announcement at the meeting until a quorum shall be present.

The term of office of all directors in office at any time when voting power shall, as aforesaid,
become vested in the $7.40 Preferred Stock shall terminate upon the election of any new directors
at any meeting of stockholders called for the purpose of electing directors. Upon any termination
of the right of the holders of the $7.40 Preferred Stock to vote for directors as a class as in this
clause (b) provided, the term of office of all directors then in office shall terminate upon the
election of new directors at a meeting of the class or classes of the Corporation then entitled to
vote for directors, which meeting may be held at any time after such termination of such voting
right of the $7.40 Preferred Stock, upon notice as above provided, and shall be called by the
Secretary of the Corporation upon written request of the holders of record often percent (10%)
of the aggregate number of outstanding shares of such class or classes of stock then entitled to
vote for directors.

(6) Any shares of the $7.40 Preferred Stock which shall have been redeemed or otherwise
acquired shall assume the status of authorized but unissued Preferred Stock and shall not be
reissued as shares of the $7.40 Preferred Stock.

(7) The number of shares of $7.40 Preferred Stock may, to the extent of the Corporation's
authorized and unissued Preferred Stock, be increased by further resolution duly adopted by the
Board of Directors and the filing and recording of a certificate pursuant to the provisions of the
General Corporation Law of the State of Delaware stating that such increase has been so
authorized.

(8) No shares of Preferred Stock, in addition to the shares designated herein as $7.40
Preferred Stock shall be issued as $7.40 Preferred Stock.

IN WITNESS WHEREOF, said Tenneco Holdings, Inc. has caused this Certificate to be signed by
Robert T. Blakely, as Senior Vice President, and its corporate seal to be hereunto affixed and attested by
Karl A. Stewart, as Secretary, this 9th day of October, 1987.

^LiiiuiLiw HOLDINGS, INC.

. • i- ''.'.'...'... Robert T. Blakely, Senior Vice Ijesident
[CORPORATE SEAL]

ATTEST: ' ' : ' : • • •

Karl A. Stewart, Secretary
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TENNECO HOLDINGS, INC

Certificate of Designation, Preferences and Rights of Preferred Stock
by Resolution of the Board of Directors Providing for an Issue of

803,723 Shares of Preferred Stock Designated
"$4.50 Cumulative Preferred Stock"

We, Robert T. Blakely, Senior Vice President, and Karl A. Stewart, Secretary, of Tenneco Holdings,
Inc. (hereinafter referred to as the "Corporation"), a corporation organized and existing under the
General Corporation Law of the State of Delaware, in accordance with the provisions of Section 151
thereof, do HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation
of said Corporation, as amended (hereinafter referred to as the "Certificate of Incorporation"), said Board
of Directors, by unanimous written consent, pursuant to Section 141 (f) of the General Corporation Law of
the State of Delaware, dated as of October 9, 1987, adopted a resolution providing for the issuance of a
series of Preferred Stock, to be designated "$4.50 Cumulative Preferred Stock", which resolution is as
follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation
by the Certificate of Incorporation, the Board of Directors does hereby provide for the issue of a series
of Preferred Stock, without par value, of the Corporation, to be designated "$4.50 Cumulative
Preferred Stock" (hereinafter referred to as the "$4.50 Preferred Stock"), consisting of 803,723
shares, and to the extent that the designations, powers, preferences and relative and other special
rights and the qualifications, limitations and restrictions of the $4.50 Preferred Stock are not stated
and expressed in the Certificate of Incorporation, does hereby fix and herein state and express such
designations, powers, preferences and relative and other special rights and the qualifications,
limitations and restrictions thereof, as follows (all terms used herein which are defined in the
Certificate of Incorporation shall be deemed to have the meanings provided therein): •'•! ' . .-

(1) (a) The dividend rate on the $4.50 Preferred Stock shall be $4.50 per annum, payabk
by the corporation on each 12th day of March commencing in the year 1988 (each annual
dividend payment date is hereinafter referred to as an "Annual Dividend Payment Date") so
long as any shares of the $4.50 Preferred Stock are outstanding, in cash in United States dollars
to each holder of record of such shares. ) ; ; • \

(b) The holder of record of any share of the $4.50 Preferred Stock entitled to receive a
dividend payment pursuant to the provisions of clause (1 )(a) above shall be the holder of record
of such shares as of the close of business on the first day of March in the year such dividend
payment is to be made, as shown on the stockholder records of the Corporation.

(2) Dividends on shares of the $4.50 Preferred Stock shall accrue from, and as if issued on,
March 12, 1987, except that if the number of shares of $4.50 Preferred Stock shall hereafter be
increased by further resolution of the Board of Directors, dividends on such additional shares
shall accrue from such other date or dates as may be fixed by the Board of Directors in socit
resolution.

(3) The amounts which the holders of the $4.50 Preferred Stock shall be entitled to receive
in the event of a liquidation, dissolution, or winding-up of the affairs of the Corporation shall be
$100.00 per share, plus in each case a sum equal to accrued and unpaid dividends to the dale of
payment.

(4) (a) The $4.50 Preferred Stock shall be redeemable in whole or in part at any rime or
from time to time at the option of the Corporation at $100.00 per share plus accrued and unpaid
dividends.

(b) In the event of the redemption of only part of the $4.50 Preferred Stock at the time
outstanding, the shares to be redeemed shall be selected pro rata.
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(5) On or before the Annual Dividend Payment Date in the year 1999, the Corporation
shall acquire (and retire) the $4.50 Preferred Stock by redemption thereof at $100.00 per share
plus accrued and unpaid dividends (hereinafter referred to as the "mandatory redemption
price"), or by purchase thereof in such manner as the Board of Directors may determine from
time to time at a price not exceeding the mandatory redemption price thereof.

(6) At least 90 days' prior notice of any redemption of the $4.50 Preferred Stock pursuant
to either clause (4) or clause (5) above shall be mailed, addressed to the holders of record of the
shares to be redeemed at their respective addresses as the same shall appear on the books of the
Corporation.

(7) Any shares of the $4.50 Preferred Stock which shall have been redeemed or otherwise
acquired by the Corporation shall assume the status of authorized but unissued Preferred Stock
and shall not be reissued as shares of the $4.50 Preferred Stock.

(8) The number of shares of $4.50 Preferred Stock may, to the extent of the Corporation's
authorized and unissued Preferred Stock, be increased by further resolution duly adopted by the
Board of Directors and the filing and recording of a certificate pursuant to the provisions of the
General Corporation Law of the State of Delaware stating that such increase has been so
authorized.

(9) No shares of Preferred Stock shall be issued as $4.50 Preferred Stock after December
31, 1987.

IN WITNESS WHEREOF, said Tenneco Holdings, Inc. has caused this Certificate to be signed by
Roben T. Blakely, as Senior Vice President, and its corporate seal to be hereunto affixed and attested by
Karl A. Stewart, as Secretary, this 9th day of October, 1987.

By:
Robert T. Blakely, Senior Vice President

[CORPORATE SEAL]

ATTEST:

Karl A. Stewart, Secretary
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CERTIFICATE OF AMENDMENT

OF
CERTIFICATE OF INCORPORATION

OF
TENNECO HOLDINGS, INC.

TENNECO HOLDINGS, INC., a corporation organized and existing under
and by virtue of the General Corporation Law of the State of Delaware (the
"Company"), DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Company, by Unanimous
Written Consent dated December 7, 1987, adopted a resolution setting forth a
proposed amendment to the Certificate of Incorporation of the Company,
declaring said amendment to be advisable, the resolution setting forth the
proposed amendment is as follows:

RESOLVED, that the Certificate of Incorporation of
the Company be amended by deleting in its entirety
Article FIRST thereof, and by inserting in lieu thereof
the provision hereinafter set forth so that, as amended,
the said Article FIRST shall be and read as follows:

"FIRST: The name of the corporation is Tenneco
Inc."

;and it is further

RESOLVED, that the Certificate of Incorporation of
the Company be amended by deleting in its entirety the
first sentence of Article FIFTH, Subsection (A) thereof,
and by inserting in lieu thereof the provision
hereinafter set forth so that, as amended, the said
Article FIFTH, Subsection (A) shall be and read as
follows:

"The business and affairs of the corporation
shall be managed by or under the direction of a
Board of Directors consisting of not less than eight
nor more than sixteen directors, the exact number of
directors to be determined from time to time by
resolution adopted by affirmative vote of a majority
of the entire Board of Directors."

SECOND: That thereafter, the said Amendment has been consented to
and authorized by the holder of all the issued and outstanding stock entitled
to vote thereon by a written Consent given in accordance with the provisions
of Section 228 of the General Corporation Law of the State of Delaware and
filed with the Corporation on the 7th day of December, 1987.
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THIRD: That said amendment was duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, said TENNECO HOLDINGS, INC. has caused this
Certificate to be signed by M. W. Meyer, Vice President, and its corporate
seal to be hereunto affixed and attested by Karl A. Stewart, Secretary, this
7th day of December, 1987.

v, ' ' ' '•••„ TENNECO HOLDINGS, INC.
••.-'-, v ' '•';. •'.''!' -.

By:.

Karl A. Stewart,
Secretary

191/5

M. W. Meyer
Vice President

- 2 -
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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

TENNECO INC.

TENNECO INC., a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware (the "Company"), DOES
HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of the Company
resolutions were adopted setting forth a proposed amendment to the
Certificate of Incorporation of said corporation, declaring said amendment to
be advisable and directing that the amendment be considered at the annual
meeting of the stockholders of said corporation. The resolutions setting
forth the proposed amendment are as follows:

RESOLVED, that Section 2 and Section 3 of Part I of
Article FOURTH to the Company's Certificate of
Incorporation providing for the payment of dividends on
Preferred Stock of the Company, be, and the same hereby
are, amended and restated in their entirety as follows:

"2. The holders of the Preferred Stock shall
be entitled to receive, when and as declared by the
Board of Directors, out of any funds legally
available therefor, cumulative preferential
dividends in cash, at the rate per annum fixed for
such series, and no more, payable to the
stockholders of record on a date fixed for the
purpose by the Board of Directors in advance of
payment of each particular dividend. Unless other
dividend periods and dividend payment dates are
fixed for any series of Preferred Stock, dividends
on the Preferred Stock shall be payable
quarter-yearly on the last days of March, June,
September and December in each year. Dividends on
shares of the Preferred Stock shall accrue from the
date of issuance, or from such other date or dates
as may be fixed by the Board of Directors for any
series, and shall be cumulative. Each share of
Preferred Stock shall rank on a parity with each
other share of Preferred Stock, irrespective of
series, with respect to preferential dividends at
the respective rates fixed for such series, and no
dividend shall be declared or paid or set apart for
payment on the Preferred Stock of any series unless
at the same time there shall have been theretofore
or concurrently declared or paid or set apart for
payment, as the case may be, a dividend in like
proportion upon the Preferred Stock of each other

847670047



series in respect of all past dividend periods and
any then current dividend period the payment date
for which precedes or coincides with the dividend
payment date for the dividend proposed to be so
declared or paid or set apart for payment.

"3. So long as any shares of Preferred Stock
shall remain outstanding, in no event shall any
dividends whatsoever, whether in cash, stock, or
otherwise, be paid or declared, or any distribution
be made, on any class of stock ranking junior to the
Preferred Stock, nor shall any shares of stock
ranking junior to the Preferred Stock be purchased,
retired or otherwise acquired for a valuable
consideration by the corporation, unless all
dividends on the Preferred Stock in respect of all
past dividend periods shall have been paid, or
declared and a sum sufficient for the payment
thereof set apart, and unless there shall have been
theretofore or concurrently declared or paid the
full dividend thereon in respect of any then current
dividend period the payment date for which precedes
or coincides with the proposed date of payment or
distribution on, or proposed date of purchase,
retirement or acquisition of, as the case may be,
any stock ranking junior to the Preferred Stock."

and it is further

RESOLVED, that the amendment to the Company's
Certificate of Incorporation as set forth in the
preceding resolution shall be submitted to those
stockholders of the Company who are entitled under
applicable law to vote on the adoption of such
provisions, for their consideration at the 1988 Annual
Meeting of Stockholders to be held on May 10, 1988, and
that the Board of Directors does hereby declare said
amendment advisable and in the best interests of the
Company, and does hereby recommend that the stockholders
of the Company vote in favor of such amendment; and it is
further

RESOLVED, that upon the adoption by the stockholders
of the Company entitled to vote thereon at the Annual
Meeting of Stockholders to be held on May 10, 1988, of
the amendment to the Company's Certificate of
Incorporation set forth in the above resolution to be
acted upon at said meeting, the officers of the Company
be, and they hereby are, authorized, empowered and
directed (i) to file with the Secretary of State of the
State of Delaware a Certificate of Amendment of the
Certificate of Incorporation of the Corporation, and (ii)
to take such further action as may be deemed necessary or
advisable by such officers to carry out the intent and
purpose of said resolutions.
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SECOND: That thereafter, pursuant to the resolution of its Board of
Directors, an annual meeting of the stockholders of said corporation was duly
called and held, upon notice in accordance with Section 222 of the General
Corporation Law of the State of Delaware, at which meeting a majority of the
outstanding stock entitled to vote thereon, as required by the General
Corporation Law of the State of Delaware and the Company's Certificate of
Incorporation, as amended, voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of
Delaware.

FOURTH: That said amendment does not effect any change in the issued
shares of the Company.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be
signed by M. W. Meyer, as Vice President, and its corporate seal to be
hereunto affixed and attested by Karl A. Stewart, as Secretary, this 17th day
of May, 1988.

TENNECO INC.

M. W. Meyer
Vice Presiden

TENNECO INC.
DELAWARE
CORPORATE

1987
SEAL

ATTEST:

By:_ load.
Karl A. Stewart
Secretary

251H
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CERTIFICATE OF DESIGNATION,
PREFERENCES AND RIGHTS OF SERIES A
PARTICIPATING JUNIOR PREFERRED STOCK

TENNECO INC.

Pursuant to Section 151 of the General Corporation Law
of the State of Delaware

We, J. L. Ketelsen, Chairman of the Board and Karl A.
SHbewart, Secretary, of Tenneco Inc., a corporation organized and
existing under the General Corporation Law of the State of
IDelaware (the "Corporation"), in accordance with the provisions
aaff Section 103 thereof, DO HEREBY CERTIFY:

That pursuant to the authority conferred upon the Board
oaf Directors by the Certificate of Incorporation of the said
Corporation, the said Board of Directors on May 24, 1988, adopted
iHae following resolution creating a series of 3,500,000 shares of
J3anior Preferred Stock designated as Series A Participating
JSsmior Preferred Stock:

RESOLVED, that pursuant to the authority vested in the
EBoard of Directors of this Corporation in accordance with the
garovisions of its Certificate of Incorporation, a series of
J3araior Preferred Stock of the Corporation be and it hereby is
traceated, and that the designation and amount thereof and the

powers, preferences and relative, participating, optional
other special rights of the shares of such series, and the

cgnalifications, limitations or restrictions thereof are as
r&silows:

Section 1. Designation and Amount. The shares of such
series shall be designated as "Series A Participating Junior
IRzeferred Stock" and the number of shares constituting such
series shall be 3,500,000.

Section 2. Dividends and Distributions.

(A) The dividend rate on the shares of Series A
P̂articipating Junior Preferred Stock for each quarterly dividend

Epeariod (hereinafter referred to as a "quarterly dividend
jpeariod"), which quarterly dividend periods shall commence on
jJasBuary 1, April 1, July 1 and October 1 in each year (each such
cdafce being referred to herein as a "Quarterly Dividend Payment
lEote") (or in the case of original issuance, from the date of
oatiginal issuance) and shall end on and include the day next
aptreceding the first date of the next quarterly dividend period,
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shall be equal (rounded to the nearest cent) to the greater of
(a) $5 or (b) subject to the provision for adjustment hereinafter
set forth, 100 times the aggregate per share amount of all cash
dividends, and 100 times the aggregate per share amount (payable
in cash, based upon the fair market value at the time the
non-cash dividend or other distribution is declared as determined
in good faith by the Board of Directors) of all non-cash
dividends or other distributions other than a dividend payable in
shares of Common Stock or a subdivision of the outstanding shares
of Common Stock (by reclassification or otherwise), declared (but
not withdrawn) on the common stock, par value $5.00 per share, of
this Corporation (the "Common Stock") during the immediately
preceding quarterly dividend period, or, with respect to the
first quarterly dividend period, since the first issuance of any
share or fraction of a share of Series A Participating Junior
Preferred Stock. In the event the Corporation shall at any time
after May 24, 1988 (the "Rights Declaration Date") (i) declare
any dividend on Common Stock payable in shares of Common Stock,
(ii) subdivide the outstanding Common Stock, or (iii) combine the
outstanding Common Stock into a smaller number of shares, then in
each such case the amount to which holders of shares of Series A
Participating Junior Preferred Stock were entitled immediately
prior to such event under clause (b) of the preceding sentence
shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(B) Dividends shall begin to accrue and be cumulative
on outstanding shares of Series A Participating Junior Preferred
Stock from the Quarterly Dividend Payment Date next preceding the
date of issue of such shares of Series A Participating Junior
Preferred Stock, unless the date of issue of such shares is prior
to the record date for the first Quarterly Dividend Payment Date,
in which case dividends on such shares shall begin to accrue from
the date of issue of such shares, or unless the date of issue is
a Quarterly Dividend Payment Date or is a date after the record
date for the determination of holders of shares of Series A
Participating Junior Preferred Stock entitled to receive a
quarterly dividend and before such Quarterly Dividend Payment
Date, in either of which events such dividends shall begin to
accrue and be cumulative from such Quarterly Dividend Payment
Date. Accrued but unpaid dividends shall not bear interest.
Dividends paid on the shares of Series A Participating Junior
Preferred Stock in an amount less than the total amount of such
dividends at the time accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such
shares at the time outstanding. The Board of Directors may fix a

- 2 -
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record date for the determination of holders of shares of Series
A Participating Junior Preferred Stock entitled to receive
payment of a dividend or distribution declared thereon, which
record date shall be no more than 45 days prior to the date fixed
for the payment thereof.

Section 3. Voting Rights. The holders of shares of
Series A Participating Junior Preferred Stock shall have the
following voting rights:

(A) Subject to the provision for adjustment
hereinafter set forth, each share of Series A Participating
Junior Preferred Stock shall entitle the holder thereof to 100
votes on all matters submitted to a vote of the stockholders of
the Corporation and will vote together with the shares of Common
Stock as one class on all such matters. In the event the
Corporation shall at any time after the Rights Declaration Date
(i) declare any dividend on Common Stock payable in shares of
Common Stock, (ii) subdivide the outstanding Common Stock, or
(iii) combine the outstanding Common Stock into a smaller number
of shares, then in each such case the number of votes per share
to which holders of shares of Series A Participating Junior
Preferred Stock were entitled immediately prior to such event
shall be adjusted by multiplying such number by a fraction the
numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(B) (i) If at any time dividends on any Series A
Participating Junior Preferred Stock shall be in arrears in an
amount equal to six quarterly dividends thereon, the holders of
the Series A Participating Junior Preferred Stock, voting as a
separate series from all other series of Junior Preferred Stock
and classes of capital stock, shall be entitled to elect two
members of the Board of Directors in addition to any Directors
elected by any other series, class or classes of securities and
the authorized number of Directors will automatically be
increased by two. Promptly thereafter, the Board of Directors of
this Corporation shall, as soon as may be practicable, call a
special meeting of holders of Series A Participating Junior
Preferred Stock for the purpose of electing such members of the
Board of Directors. Said special meeting shall in any event be
held within 45 days of the occurrence of such arrearage.

(ii) During any period when the holders of
Series A Participating Junior Preferred Stock, voting as a
separate series, shall be entitled and shall have exercised their
right to elect two Directors, then and during such time as such
right continues (a) the then authorized number of Directors shall

- 3 -
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be increased by two, and the holders of Series A Participating
Junior Preferred Stock, voting as a separate series, shall be
entitled to elect the additional Director so provided for, and
(b) each such additional Director shall not be a member of
Class I, Class II or Class III of the Board of Directors, but
shall serve until the next annual meeting of stockholders for the
election of Directors, or until his successor shall be elected
and shall qualify, or until his right to hold such office
terminates pursuant to the provisions of this Section 3B.

(iii) A Director elected pursuant to the terms
hereof may be removed with or without cause by the holders of
Series A Participating Junior Preferred Stock entitled to vote in
an election of such Director.

(iv) If, during any interval between annual
meetings of stockholders for the election of Directors and while
the holders of Series A Participating Junior Preferred Stock
shall be entitled to elect two Directors, there is no such
Director in office by reason of resignation, death or removal,
then, promptly thereafter, the Board of Directors shall cause a
special meeting of the holders of Series A Participating Junior
Preferred Stock for the purpose of filling such vacancy and such
vacancy shall be filled at such special meeting. Such special
meeting shall in any event be held within 45 days of the
occurrence of such vacancy.

(v) At such time as the arrearage is fully cured,
and all dividends accumulated and unpaid on any shares of Series
A Participating Junior Preferred Stock outstanding are paid, and,
in addition thereto, at least one regular dividend has been paid
when subsequent to curing such arrearage, the term of office of
any Director elected pursuant hereto, or his successor, shall
automatically terminate, and the authorized number of Directors
shall automatically decrease by two, the rights of the holders of
the shares of the Series A Participating Junior Preferred Stock
to vote as provided in this Section shall cease, subject to
renewal from time to time upon the same terms and conditions, and
the holders of shares of the Series A Participating Junior
Preferred Stock shall have only the limited voting rights
elsewhere herein set forth.

Section 4. Recruired Shares. Any shares of Series A
Participating Junior Preferred Stock purchased or otherwise
acquired by the Corporation in any manner whatsoever shall be
retired and cancelled promptly after the acquisition thereof.
All such shares shall upon their cancellation become authorized
but unissued shares of Junior Preferred Stock and may be reissued
as part of a new series of Junior Preferred Stock to be created
by resolution or resolutions of the Board of Directors, subject
to the conditions and restrictions on issuance set forth herein.

- 4 -
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Section 5. Liquidation. Dissolution or Winding Up. in
the. event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, the holders of the
Series A Participating Junior Preferred Stock shall be entitled
to receive the greater of (a) $100 per share, plus accrued
dividends to the date of distribution, whether or not earned or
declared, or (b) an amount per share, subject to the provision
for adjustment hereinafter set forth, equal to 100 times the
aggregate amount to be distributed per share to holders of Common
Stock. In the event the Corporation shall at any time after the
Rights Declaration Date (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide the outstanding
Coaonon Stock, or (iii) combine the outstanding Common Stock into
a smaller number of shares, then in each such case the amount to
isliich holders of shares of Series A Participating Junior
Preferred Stock were entitled immediately prior to such event
pursuant to clause (b) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction of the v

nuaerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of
wtiich is the number of shares of Common Stock that were
outstanding immediately prior to such event.

Section 6. Optional Redemption. (a) The Company shall
have the option to redeem the whole or any part of the Series A
Participating Junior Preferred Stock at any time at a redemption
price equal to, subject to the provision for adjustment
hereinafter set forth, 100 times the "current per share market
price" of the Common Stock on the date of the mailing of the
inotice of redemption, together with unpaid accumulated dividends
to the date of such redemption. In the event the Company shall
at any time after June 10, 1988 (i) declare any dividend on
Common Stock payable in shares of Common Stock, (ii) subdivide
the outstanding Common Stock or (iii) combine the outstanding
Conaaon Stock into a smaller number of shares, then in each such
case the amount to which holders of shares of Series A
Participating Junior Preferred Stock were otherwise entitled
immediately prior to such event under the preceding sentence
shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were
outstanding immediately prior to such event. The "current per
snare market price" on any date shall be deemed to be the average
of the closing price per share of such Common Stock for the 10
consecutive Trading Days (as such term is hereinafter defined)
immediately prior to such date. The closing price for each day
shall be the last sale price, regular way, or, in case no such
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sale takes place on such day, the average of the closing bid and
asked prices, regular way, in either case as reported in the
principal consolidated transaction reporting system with respect
to securities listed or admitted to trading on the New York Stock
Exchange or, if the Common Stock is not listed or admitted to
trading on the New York Stock Exchange, as reported in the
principal consolidated transaction reporting system with respect
to securities listed or admitted to trading on the principal
national securities exchange on which the Common Stock is listed
or admitted to trading or, if the Common Stock is not listed or
admitted to trading on any national securities exchange, the last
quoted price or, if not so quoted the average of the high bid and
low asked prices in the over-the-counter market, as reported by
the National Association of Securities Dealers, Inc. Automated
Quotation System ("NASDAQ") or such other system then in use or,
if on any such date the Common Stock is not quoted by any such
organization, the average of the closing bid and asked prices as
furnished by a professional market maker making a market in the
Common Stock selected by the Board of Directors of the Company.
If on such date no such market maker is making a market in the
Common Stock, the fair value of the Common Stock on such date as
determined in good faith by the Board of Directors of the Company
shall be used. The term "Trading Day" shall mean a day on which
the principal national securities exchange on which the Common
Stock is listed or admitted to trading is open for the
transaction of business or, if the Common Stock is not listed or
admitted to trading on any national securities exchange, a
Monday, Tuesday, Wednesday, Thursday or Friday on which banking
institutions in the State of New York are not authorized or
obligated by law or executive order to close.

(b) Notice of any such redemption shall be given
by mailing to the holders of the Series A Participating Junior
Preferred Stock a notice of such redemption, first class postage
prepaid, not later than the thirtieth day and not earlier than
the sixtieth day before the date fixed for redemption, at their
last address as the same shall appear upon the books of the
Company. Any notice which is mailed in the manner herein
provided shall be conclusively presumed to have been duly given,
whether or not the shareholder received such notice, and failure
duly to give such notice by mail, or any defect in such notice,
to any holder of Series A Participating Junior Preferred Stock
shall not affect the validity of the proceedings for the
redemption of such Series A Participating Junior Preferred Stock.
If less than all the outstanding shares of Series A Participating
Junior Preferred Stock are to be redeemed, the redemption shall
be made by lot as determined by the Board of Directors.

- 6 -
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(c) The notice of redemption to each holder of
Series A Participating Junior Preferred Stock shall specify (a)
the number of shares of Series A Participating Junior Preferred
Stock of such holder to be redeemed, (b) the date fixed for
redemption, (c) the redemption price and (d) the place of payment
of the redemption price.

(d) If any such notice of redemption shall have
been duly given or if the Company shall have given to the bank or
trust company hereinafter referred to irrevocable written
authorization promptly to give or complete such notice, and if on
or before the redemption date specified therein the funds
necessary for such redemption shall have been deposited by the
Company with the bank or trust company designated in such notice,
doing business in the City of Houston, State of Texas, and having
a capital, surplus and undivided profits aggregating at least
$25,000,000 according to its last published statement of
condition, in trust for the benefit of the holders of Series A>
Participating Junior Preferred Stock called for redemption, then,
notwithstanding that any certificate for such shares so called
for redemption shall not have been surrendered for cancellation,
from and after the time of such deposit all such shares called
for redemption shall no longer be deemed outstanding and all
rights with respect to such shares shall no longer be deemed
outstanding and shall forthwith cease and terminate, except the
right of the holders thereof to receive from such bank or trust
company at any time after the time of such deposit the funds so
deposited, without interest, and the right to exercise, up to the
close of business on the fifth day before the date fixed for
redemption. In case less than all the shares represented by any
surrendered certificate are redeemed, a new certificate shall be
issued representing the unredeemed shares. Any interest accrued
on such funds shall be paid to the Company from time to time.
Any funds so deposited and unclaimed at the end of six years frcn
such redemption date shall be repaid to the Company, after which
the holders of shares of Series A Participating Junior Preferred
Stock called for redemption shall look only to the Company for
payment thereof.

Section 7. Fractional Shares. Series A Participating
Junior Preferred Stock may be issued in fractions of a share that
shall entitle the holder, in proportion to such holders
fractional shares, to exercise voting rights, receive dividends,
participate in distributions and to have the benefit of all other
rights of holders of Series A Participating Junior Preferred
Stock.
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IN WITNESS WHEREOF, we have executed and subscribed
this Certificate and do affirm the foregoing as true under the
penalties of perjury as of the 24th day of May, 1988.

J. L. KETELSEN
J. L. Ketelsen

[CORPORATE SEAL] Chairman of the Board

Attestr

K. A. STEWART
K. A. Stewart
Secretary

68 7p
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TENNECO INC.

CERTIFICATE OF RETIREMENT OF PREFERRED STOCK

REDEEMED OR PURCHASED

Tenneco Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuant to the provisions of Section 160 of the
General Corporation Law of the State of Delaware, and subject to the
provisions of its Certificate of Incorporation, as amended, One Hundred
Ninety-Five Thousand Seven Hundred Sixty-One (195,761) shares of its issued
and outstanding $7.40 Cumulative Preferred Stock were purchased and/or
redeemed by the corporation and pursuant to the provisions of Section 243
of the General Corporation Law of the State of Delaware, such shares of
stock have the status of retired shares.

SECOND: That the Certificate of Incorporation of the corporation "'
prohibits the reissuance of such retired shares of Cumulative Preferred
Stock.

THIRD: That pursuant to the provisions of Section 243 of the
General Corporation Law of the State of Delaware, upon this Certificate
becoming effective, the Certificate of Incorporation of the corporation
shall be amended so that the authorized Cumulative Preferred Stock of the
corporation shall be reduced by the aggregate of the shares so retired,
to-wit: One Hundred Ninety-Five Thousand Seven Hundred Sixty-One (195,761)
shares.

FOURTH: That this Certificate of Retirement shall be effective on
March 1, 1989.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to
be signed by Peter Menikoff, a Vice President, and attested by Karl A.
Stewart, Secretary, this 21st day of February, A.D., 1989.

TENNECO INC.
DELAWARE
CORPORATE
1987
SEAL

ATTEST:

Secretary

2329P
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TtfiNECO INC.

CERTIFICATE OF RETIREMENT OF PREFERRED STOCK

REDEEMED OR PURCHASED

Tenneco Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuant to the provisions of Section 160 of the
General Corporation Law of the State of Delaware, and subject to the
provisions of its Certificate of Incorporation, as amended, One Hundred
Ninety-Five Thousand Seven Hundred Sixty-One (195,761) shares of its issued
and outstanding $7.40 Cumulative Preferred Stock were purchased and/or
redeemed by the corporation and pursuant to the provisions of Section 243
of the General Corporation Law of the State of Delaware, such shares of
stock have the status of retired shares.

SECOND: That the Certificate of Incorporation of the corporation
prmlalliUs the reissuance of such retired shares of Cumulative Preferred
Stock.

THIRD: That pursuant to the provisions of Section 243 of the
General Corporation Law of the State of Delaware, upon this Certificate
becoming effective, the Certificate of Incorporation of the corporation
shailll be amended so that the authorized Cumulative Preferred Stock of the
corporaition shall be reduced by the aggregate of the shares so retired,
to-\w1t: One Hundred Ninety-Five Thousand Seven Hundred Sixty-One (195,761)
shares.

FOURTH: That this Certificate of Retirement shall be effective on
March 1, 1990.

IM WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to
be signed by Peter Menikoff, a Vice President and Treasurer, and attested
by Carl A. Stewart, Secretary, this 21stJay of February, A.D., 1990.

TEHfflD INC.
DELAWARE
CORPORATE
1987
SEftL Vice President and Treasur

ATTEST:

V
Secretary

Z323P
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TENNECO INC.

CERTIFICATE OF RETIREMENT OF PREFERRED STOCK

REDEEMED OR PURCHASED

Tenneco Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuant to the provisions of Section 160 of the General
Corporation Law of the State of Delaware, and subject to the provisions of
its Certificate of Incorporation, as amended, One Hundred Ninety-Five
Thousand Seven Hundred Sixty-One (195,761) shares of its issued and
outstanding $7.40 Cumulative Preferred Stock were purchased and/or redeemed
by the corporation and pursuant to the provisions of Section 243 of the
General Corporation Law of the State of Delaware, such shares of stock have
the status of retired shares.

SECOND: That the Certificate of Incorporation of the corporation
prohibits the reissuance of such retired shares of Cumulative Preferred
Stock.

THIRD: That pursuant to the provisions of Section 243 of the General
Corporation Law of the State of Delaware, upon this Certificate becoming
effective, the Certificate of Incorporation of the corporation shall be
amended so that the authorized Cumulative Preferred Stock of the corpora-
tion shall be reduced by the aggregate of the shares so retired, to-wit:
One Hundred Ninety-Five Thousand Seven Hundred Sixty-One (195,761) shares.

FOURTH: This Certificate shall become effective on March 1, 1991.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to
be signed by Peter Menikoff, a Vice President and Treasurer, and attested
-by Karl A. Stewart, Secretary, this 21st day of February, 1991.

Peter.Menikoff, Vice Presi'detit
and Treasurer

ATTEST:

Karl A. Stewart, Secretary

847670060
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 01:00 PM 12/19/1991
913535361 - 2140052

TENNECOINC
Certificate of Designation,

Preferences and Rights of Preferred Stock
by Resolutions of the Board of Directors

Providing for an Issue of
10,062,500 Shares

of Preferred Stock Designated
"Series A Cumulative Preferred Stock"

We, Robert T. Blakery, Senior Vice President, and Karl A, Stewart, Secretary, of Tenneoo Inc.
(hereinafter referred to as the "Corporation'*), a corporation organized and existing under the General
Corporation Law of the State of Delaware, in accordance with the provision* of Section 151 thereof,
DO HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation of
said Corporation, as amended (hereinafter referred to as the "Certificate of Incorporation"), the Board of
Directors is authorized to issue Preferred Stock, without par value, of the Corporation in one or more series,
and the Board of Directors (i) has authorized the issuance of the series of Preferred Stock hereinafter provided
for, (ii) has authorized a special committee of the Board of Directors (hereinafter referred to as the "Stock
Issuance Committee") to adopt the resolution set forth below creating a series of 10,062,500 shares of
Preferred Stock, without par value, designated as Series A Cumulative Preferred Stock and (Hi) has adopted
the immediately following resolution granting voting rights to the holders of such series of Preferred Stock in
addition to the voting rights granted to holders of Preferred Stock by the Certificate of Incorporation:

RESOLVED, that the series of Preferred Stock that the Stock Issuance Committee has been
authorized by the Board of Directors to create (hereinafter called "Preferred Stock of Such Series") shall
have the following voting rights in addition to the voting rights granted to holders of Preferred Stock by
the Certificate of Incorporation:

Whenever, at any time or times, dividends payable on the Preferred Stock of Such Series shall be in
arrears in an aggregate amount equivalent to six full quarter-yearly dividends (in determining the amount
of dividends in arrears, the full amount of the quarter-yearry dividend shall be included for each quarter-
yearly dividend which was not paid in full), the holders of outstanding Preferred Stock of Such Series
shall have the exclusive right, voting separately and as a class, to elect two directors of the Corporation
and the remaining directors shall be elected by the holders of the class or classes of stock entitled to vote
therefor at each meeting of the stockholders held for the purpose of electing directors, until such time as
all accrued and unpaid dividends on the Preferred Stock of Such Series shall have been paid in full, at
which time the right of the holders of the Preferred Stock of Such Series to vote pursuant to the
provisions of this resolution shall terminate, subject to revesting in the event of each and every
subsequent default of the character and for the time above mentioned.

At any time when voting rights shall, pursuant to the provisions of this resolution, be vested in the
Preferred Stock of Such Series, the number of directors of the Corporation shall be not less than that
number required so that two directors may be elected by the holders of the Preferred Stock of Such
Series and a proper officer of the Corporation shall, upon the written request of the holders of record of
at least ten percent in aggregate stated value of the Preferred Stock of Such Series then outstanding,
addressed to the Secretary of the Corporation, cafl a special meeting of holders of the Preferred Stock of
Such Series and of any other class or classes of stock having voting power with respect to the election of
directors. Such meeting shall be held at the earliest practicable date at the place at which the last
preceding annual meeting of the stockholders of the Corporation was held, but may be held at the time
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and place of the annual meeting if such annual meeting is to be held within 60 days after such voting
rights shall be vested in the Preferred Stock of Such Series. If such meeting shall not be called by the
proper officer of the Corporation as required within 20 days after personal service of the laid written
request upon the Secretary of the Corporation, or within 20 days after mailing the same within the
United States of America by registered mail addressed to the Secretary of the Corporation at its principal
office (such mailing to be evidenced by the registry receipt issued by the postal authorities), then the
holders of record of at least ten percent of the aggregate stated value of the Preferred Slock of Such
Series then outstanding may designate in writing one of their number to call such meeting, and such
meeting may be called by such person designated upon the notice required for annual meetings of
stockholders and shall be held at the place at which the last preceding annual meeting of the stockholders
of the Corporation was held. Any holder of the Preferred Stock of Such Series so designated shall have
access to the stock books of the Corporation for the purpose of causing a meeting of stockholders to be
called pursuant to these provisions.

At any meeting so called, and at any other meeting of stockholders held for the purpose of electing
directors at which the holders of the Preferred Stock of Such Series shall have the right, voting separately
and as a class, to elect directors as aforesaid, the presence in person or by proxy of a majority of the
outstanding shares of the Preferred Stock of Such Series shall be required to constitute a quorum of
such class for the election of any director by the holders of the Preferred Stock of Such Series voting as
a class.

At any such meeting or adjournment thereof, (x) the absence of a quorum of the Preferred Stock of
Such Series shall not prevent the election of directors other than those to be elected by the Preferred
Stock of Such Series voting as a class and the absence of a quorum for the election of such other directors
shall not prevent the election of the directors to be elected by the Preferred Stock of Such Scries voting
as a class, and (y) in the absence of either or both such quorums, a majority of the holders present in
person or by proxy of the stock or stocks which lack a quorum shall have power 10 adjourn the meeting
for the election of directors which they are entitled to elect from time to time without notice other than
announcement at the meeting until a quorum shall be present.

Upon any termination of the right of the holder* of the Preferred Stock of Such Series to vote for
directors as a class as herein provided, the term of office of the directors so elected by the holders of the
Preferred Stock of Such Series shall terminate and the number of directors shall be reduced accordingly.

and that the Stock Issuance Committee has adopted the following resolution creating a series of 10,062.900
shares of Preferred Stock, without par value, designated as Series A Cumulative Preferred Stock:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation by
the Certificate of Incorporation and the authority vested by such Board in a Stock Issuance Committee,
all of the members of which are members of such Board, a scries of Preferred Stock, without par value,
of the Corporation be, and hereby is created, to be designated "Series A Cumulative Preferred Stock"
(hereinafter referred to as the "Series A Preferred Stock"), consisting of 10,062.300 shares, and to the
extent that the designations, powers, preferences and relative and other special rights and the
qualifications, limitations and restrictions of the Series A Preferred Stock are not stated and expressed in
the Certificate of Incorporation or in resolutions adopted by the Board of Directors of the Corporation,
such designations, powers, preferences and relative and other special rights and the qualifications,
limitations and restrictions thereof, are hereby fixed and stated to be as follows (aQ terms used herein
which are defined in the Certificate of Incorporation shall be deemed to have the meanings provided
therein):

Section I. Dividends. The dividend rate on the Series A Preferred Stock shall be $5.60 per annum
(SI.40 per quarter-year). Dividends on shares of the Series A Preferred Stock shall accrue on a daily
basis from December 24, 1991 to and including the Final Conversion Date (as defined in Section 2) or
such earlier date on which such shares are converted as provided herein. The first dividend payment
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wil) be for the period from December 24, 1991 to and including March 31, 1992. Dividends payable on
the Series A Preferred Stock for any period shorter than a quarter-yearly dividend period shall be
computed on the basis of a 360-day year of twelve 30-day months.

Section 2. Conversions, (a) final Conversion. Unless earlier converted in accordance with the
provisions hereof, on December 31, 5994 (the "Final Conversion Date"), all outstanding shares of Series
A Preferred Stock shall be convened automatically into, through the issue by the Corporation in the
manner provided hereinafter of, fully paid and non-assessable shares of Common Stock. On such date,
each bolder of shares of Series A Preferred Stock, upon conversion of the Series A Preferred Stock, shall:

(i) receive the number of snares of Common Stock equal to the product of the Common Equivalent
Rate (determined as provided in paragraph (d) of this Section 2) in effect on the Final Conversion Date
multiplied by the number of shares of Series A Preferred Stock owned by such bolder, and

(ii) be entitled to receive an amount in cash equal to all accrued and unpaid dividends to and
including the Final Conversion Date whether or not earned or declared, out of funds legally available
therefor.

(b) Upon Certain Mergers or Consolidations or Other Events. Upon either
(1) immediately prior to the effectiveness of a merger or consolidation of the Corporation that results

in the conversion or exchange of the Common Stock into the right to receive other securities or other
property (whether of the Corporation or any other entity) (any such merger or consolidation is referred
to herein as a "Merger or Consolidation"), or

(2) immediately prior to the close of business on the business day immediately preceding the
Distribution Date (as denned in clause (iv) of paragraph (h) of this Section 2) (the occurrence of the
Distribution Date is referred to herein as the "Distribution Date Event"),

then, in either event each outstanding share of Series A Preferred Stock shall be converted automatically into
the following:

(i) one share of Common Stock multiplied by the Common Equivalent Kate in effect on the effective
date of a Merger or Consolidation or on such business day immediately preceding the Distribution Date,
as the case may be; plus

00 the right to receive an amount in cash equal to all accrued and unpaid dividends, out of funds
legally available therefor, on such share of Series A Preferred Stock to and including the Settlement Date
(as defined in clause (vi) of paragraph (h) of this Section 2) (and dividends shall cease to accrue as of the
Settlement Date); plus

(iit) the right to receive an amount in cash initially equal to $7.20, reduced by $0.006624 on each
day from December 24, 1991 (computed on the basis of a 360-day year of twelve 30-day months) to and
including October 31, 1994, and equal to zero thereafter, in each case to and including the Settlement
Date, unless sooner converted.

At the option of the Corporation, it may deliver on the Settlement Date, in lieu of the cash consideration
described in clauses (ii) and (iii) of the preceding sentence, a number of shares of Common Stock equal to
one times a fraction, the numerator of which is the amount of cash consideration described in such clauses
(ii) and (iii) and the denominator of which is the Current Market Price of the Common Stock determined, in
the case of a Merger or Consolidation, as of the second Trading Date immediately preceding the Notice Date
and, in the case of a Distribution Date Event, as of the second Trading Date immediately preceding the
Distribution Date.

Such option may be exercised by the Corporation in whole or in pan with respect to the outstanding Series
A Preferred Stock.
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(c) Right to Call for Conversion. At any time and from time to time prior to the Final Conversion Date,
the Corporation shall have the right to call, in whole or in part, the outstanding shares of Series A Preferred
Stock for conversion into shares of Common Stock (subject to the notice provisions set forth in paragraph (i)
of this Section 2) and to deliver to the holders thereof in exchange for each such share called for conversion,
a number of shares of Common Stock equa! to one times a fraction, the numerator of which is the Call Price
(as denned in paragraph (h) of this Section 2) on the conversion date and the denominator of which is the
Current Market Price (as denned in clause (v) of paragraph (d) of this Section 2) of the Common Stock
determined as of the second Trading Date preceding the Notice Date, phis in each case an amount in cash
equal to accrued and unpaid dividends to and including the date of conversion.

(d) Common Equivalent Rate: Adjustments. The Common Equivalent Rate to be used to determine the
number of shares of Common Stock to be delivered on the conversion of the Series A Preferred Stock into
shares of Common Stock pursuant to paragraphs (a) and (b) of this Section 2 shall be initially two shares of
Common Stock for each share of Series A Preferred Stock; provided, however, that such Common Equivalent
Rate shall be subject to adjustment from time to time as provided below in this paragraph (d). All adjustments
to the Common Equivalent Rate shall be calculated to the nearest 1/lOOth of a share of Common Stock.
Such rate in effect at any time is herein called the "Common Equivalent Rate."

(i) If the Corporation shall either.
(1)pay a dividend or make a distribution with respect to Common Stock in shares of Common

Stock,
(2) subdivide or split its outstanding shares of Common Stock,

(3) combine its outstanding shares of Common Stock into a smaller number of shares, or
(4) issue by reclassificauon of its shares of Common Stock any shares of common stock of the

Corporation
then, in any such event, the Common Equivalent Rate in effect immediately prior thereto shall be
adjusted so that the holder of a share of the Series A Preferred Stock shall be entitled to receive on the
conversion of such share of the Series A Preferred Stock, the number of shares of Common Slock of the
Corporation which such holder would have owned or been entitled to receive after the happening of any
of the events described above had such snares of the Series A Preferred Stock been surrendered for
conversion at the Common Equivalent Rate in effect immediately prior to such time. Such adjustment
shall become effective at the opening of business on the business day next following the record date for
determination of stockholders entitled to receive such dividend or distribution in the case of a dividend
or distribution and shall become effective immediately after the effective date in case of a subdivision,
combination or redassmcation; and any shares of Common Stock issuable in payment of a dividend shall
be deemed to have been issued immediately prior to the close of business on the record date for such
dividend for purposes of calculating the number of outstanding shares of Common Stock under clauses
(ii) and (iii) below.

(>0 If the Corporation shall issue right* or warrants to all holders of its Common Stock entitling
them (for a period not exceeding 45 days from the date of such ifruancc) to subscribe for or purchase
shares of Common Stock at a price per share less than the Current Market Price per share (determined
pursuant to clause (v) below) of the Common Stock on the record date for the determination of
stockholders entitled to receive such rights or warrants, then in each case the Common Equivalent Rate
shall be adjusted by multiplying the Common Equivalent Rate in effect immediately prior thereto by a
fraction, of which the numerator shall be the number of shares of Common Stock outstanding on the
date of issuance of such rights or warrants, immediately prior to such issuance, plus the number of
additional shares of Common Stock offered for subscription or purchase, and of which the denominator
shall be the number of shares of Common Stock outstanding on the date of issuance of such rights or
warrants, immediately prior to such issuance, plus the number of shares which the aggregate offering

847670064



price of the total number of shares so offered for subscription or purchase would purchase at such
Current Market Price (determined by multiplying such total number of shares by the exercise price of
such rights or warrants and dividing the product so obtained by such Current Market Price). Shares of
Common Stock owned by the Corporation or by another corporation of which a majority of the shares
entitled to vote in the election of directors are held, directly or indirectly, by the Corporation shall not
be deemed to be outstanding for purposes of such computation. Such adjustment shall become effective
at the opening of business on the business day next following the record date for the determination of
stockholders entitled to receive such rights or warrants. To the extent that shares of Common Stock are
not delivered after the expiration of such rights or warrants, the Common Equivalent Rate shall be
readjusted to (he Common Equivalent Rate which would then be in effect had the adjustments made
upon the issuance of such rights or warrants been made upon the basis of deli very of only the number of
shares of Common Stock actually delivered.

(iii) If the Corporation shall pay a dividend or make a distribution to aD holders of its Common
Stock of evidence of its indebtedness or other assets (including shares of capital stock but excluding any
cash dividends or distributions and dividends referred to in clause (i) above), or shall distribute to all
holders of its Common Stock rights or warrants to subscribe for or purchase securities of the Corporation
or any of its subsidiaries (other than those referred to in clause GO above), then in each such case the
Common Equivalent Rate shall be adjusted by multiplying the Common Equivalent Rate in effect
immediately prior to the date of such distribution by a fraction, of which the numerator shall be the
Current Market Price per share of Common Stock (determined pursuant to clause (v) below) on the
record date mentioned below, and of which the denominator shall be such Current Market Price per
share of Common Stock less the then fair market value (as determined by the Board of Directors of the
Corporation, whose determination shall be conclusive) as of such record date of the portion of the assets
or evidences of indebtedness so distributed, or of such subscription rights or warrants, applicable to one
share of Common Stock. Such adjustment shall become effective on the opening of business on the
business day next following the record date for the determination of stockholder* entitled to receive such
distribution.

(iv) Anything in this Section 2 notwithstanding, the Corporation shall be entitled to make such
increases in the Common Equivalent Rate, in addition to those required by this Section 2, as it in its
discretion shall determine to be advisable hi order that any stock dividends, subdivision of shares,
distribution of rights to purchase stock or securities, or a distribution of securities convertible into or
exchangeable for stock (or any transaction which could be treated as any of the foregoing transactions
pursuant to Section 305 of the Internal Revenue Code of 1986, as amended) hereafter made by the
Corporation to its stockholders shall not be taxable. No adjustment in the Common Equivalent Rate
shall be made as a result of the rights issued in connection with the Rights Agreement (as denned in
clause (i v) of paragraph (h) of this Section 2). .

(v) As used in this Section 2, the Current Market Price per share of Common Stock on any date
shall be the average of the daily Closing Prices for the five consecutive Trading Dates ending on the date
of determination of the Current Market Price (appropriately adjusted to take into account the occurrence
during such five-day period of any event that results in an adjustment of the Common Equivalent Rate);
provided, however, (hat if the doting Price for the Trading Date next succeeding such five-day period
(the "next-day dosing price") is less than 95% of such five-day average, then the Current Market Price
per share of r>immn« Stock on such date of determination shall be the next-day dosing price.

(vi) In any case in which paragraph (d) of this Section 2 shall require that an adjustment as a result
of any event become effective at the opening of business on the business day next following a record date
and the date fixed for conversion pursuant to paragraph (a) or (c) of this Section 2 occurs after such
record date, but before (he occurrence of such event, the Corporation may in its sole discretion elect to
defer the following until after the occurrence of such event:

(1) issuing to the bolder of any shares of the Series A Preferred Stock surrendered for
conversion the additional shares of Common Stock issuabk upon such conversion over and above
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the shares of Common Stock bsuafale upon such conversion on the basis of the Common Equivalent
Rate prior to adjustment; and

(2) paying to such holder any amount in cash in lieu of a fractional share of Common Stock
pursuant to paragraph (f) of this Section 2.

<«) Notice of Adjustments. Whenever (he Common Equivalent Rate is adjusted as herein provided the
Corporation shall:

0) forthwith compute the adjusted Common Equivalent Rate in accordance with this Section 2 and
prepare a certificate signed by the Chief Executive Officer, the President or any Vice President of the
Corporation setting forth the adjusted Common Equivalent Rate, the method of calculation thereof in
reasonable detail and the facts requiring such adjustment and upon which such adjustment is based, and
file such certificate forthwith with the transfer agent or agents for the Series A Preferred Stock and the
Common Stock; and

(ii") mail a notice stating that the Common Equivalent Rate has been adjusted, the facts requiring
such adjustment and upon which such adjustment is based and setting forth the adjusted Common
Equivalent Rate to the holders of record of the outstanding shares of the Series A Preferred Stock at or
prior to the time the Corporation mails an interim statement to its stockholders covering the quarter-
yearly period during which the facts requiring such adjustment occurred, bat in any event within 45
days of the end of such quarter.

(f) No Fractional Sham. No fractional shares of Common Stock shall be issued upon conversion of
shares of the Series A Preferred Stock but, in fiea of any fraction of a share of Common Stock which would
otherwise be issuable in respect of the aggregate number of shares of the Series A Preferred Stock surrendered
by the same holder for conversion on any conversion date, the holden shall have the right to receive in heu
of such fraction an amount in cash equal to the same fraction of the Current Market Price of the Common
Stock determined, in the case of any conversion other than a conversion in connection with a Distribution
Date Event, as of the second Trading Date immediately preceding the relevant Notice Date and, in the case
of a conversion in connection with a Distribution Date Event, as of the second Trading Date immediately
preceding the Distribution Date.

(g) Cancellation. All shares of Series A Preferred Stock which shall have been converted or exchanged
for shares of Common Stock or which shall have been purchased or otherwise acquired by the Corporation
shall assume the status of authorized bat unissued shares of Preferred Stock undesignaied as to series.

<h) Definitions. As used in this Section 2,
(i) the term "business day" shall have the same meaning set forth in the Rights Agreement (as

defined in subparagraph <iv) of this paragraph (h));
(iO the term "Call Price" shall mean the per share price, which shall be initially $92.70, reduced by

$0.006624 on each day from December 24, 1991 (computed on the basis of a 360-day year of twelve 30-
day months) to and including October 31, 1994 and to $85.50 thereafter, if not sooner convened;

(iii") the term "Closing Price" on any day shall mean the dosing sales price regular way on such
day or, in case no such sale takes place on such day, the average of the reported closing bid and asked
prices regular way, in each case on the New York Stock Exchange, or. if the Common Stock is not Ksted
or admitted to trading on such Exchange, on the principal national securities exchange on which the
Common Stock is listed or admitted to trading, or, if not listed or admitted to trading on any national
securities exchange, the average of the closing bid and asked prices of the Common Stock on the over-
the-counter market on the day in question as reported by the National Quotation Bureau Incorporated,
or a similarly generally accepted reporting service, or if not so available in such manner as furnished by
any New York Stock Exchange member firm selected from time to time by the Board of Directors of
the Corporation for that purpose;
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(iv) the term "Distribution Date" shall have the meaning set forth in the Rights Agreement dated
as of May 24. 1988, as amended and restated as of October 1, 1989 between the Corporation and First
Chicago Trust Company of New York, as Rights Agent, as the same may be further amended, modified
or supplemented (the "Rights Agreement");

(v) the term "Notice Date" with respect to any notice given by the Corporation in connection
with a conversion of any of the Series A Preferred Stock shall be the date of the commencement of the
mailing of such notice to the holders of Series A Preferred Stock or the date such notice is first published
in accordance with paragraph 0) of this Section 2; and

(vi) the term "Settlement Date" shall mean the following:
(x) with respect to a Distribution Date Event, the business day immediately preceding the

Distribution Date, and
(y) with respect to a Merger or Consolidation, '""" îfQ'y prior to the effective time of the

Merger or Consolidation; and
(vii) the term "Trading Date" shall mean a date on which the New York Stock Exchange (or any

successor to such Exchange) is open for the transaction of business.

(0 Notice of Conversion. The Corporation will provide notice of any conversion (including any potential
conversion described in paragraph (b) of this Section 2) of shares of Series A Preferred Stock to holders of
record of the Series A Preferred Stock to be convened not less than 30 nor more than 60 days prior to the
date fixed for conversion (including the effective date of any applicable Merger or Consolidation deft and in
clause (1) of paragraph (b) of this Section 2); provided, however, that such notice need only be given in the
case of a potential Distribution Date Event not less than seven business days prior to any Distribution Date
but not less than 30 days prior to the Settlement Date if the Corporation elects to deliver cash pursuant to
clauses (ii) or (iii) of paragraph (b) of Section 2. Such notice will be provided by mailing notice of such
conversion, first class postage prepaid, to the holders of record of the Series A Preferred Stock to be convened,
at soch holder's address as it appears on the stock register of the Corporation. In addition, such notice may
be given by publishing notice thereof in The Wall Street Journal or The New York Times, or, if neither such
newspaper is then being published, any other daily newspaper of national circulation (each, an "Authorized
Newspaper")- In the case of notice of conversion upon a potential Distribution Date Event, upon such notice
by mail, the Corporation shall also publish notice of such conversion promptly in an Authorized Newspaper.
Each such mailed or published notice shall state, ss appropriate, the following:

0) the conversion date; provided, however, that, in the case of a potential Distribution Date Event,
the notice need only specify the earliest anticipated conversion date and that the Distribution Date may
not occur;

(ii) the number of shares of Series A Preferred Stock to be converted and, if less than all the shares
held by such holder are to be converted, the number of such shares to be converted from such holder;

(iii) the Call Price (in the case of an optional conversion pursuant to paragraph (c) of this Section
2) and the number of shares of Common Stock deliverable and the amount of accrued dividends payable
upon conversion;

(iv) the place or places where certificates for such shares are to be surrendered for conversion; and
(v) that dividends on the shares of Series A Preferred Stock to be converted will cease to accrue on

such conversion date unless the corporation shall default in providing the shares of Common Stock and
any funds necessary for the conversion at the time and place specified in such notice.

In the event, following the giving of a notice in connection with a potential Distribution Date Event, the
rights issued under the Rights Agreement are redeemed or expire or the occurrence of a Distribution Date as
a result of the event which gave rise to the giving of such notice will not occur, a notice to such effect shall
promptly be given to the holders of Series A Preferred Stock.
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The Corporation's obligation to deliver chares of Common Stock and provide funds in accordance with
this Section 2 shall be deemed fulfilled if, on or before the conversion date, the Corporation shall deposit,
with (a) a corporation organized and doing business under the laws of the United States or of the States of
New York or Texas (or of any other state of the United States so long as such corporation is authorized to
do business as a banking institution in the States of New York or Texas), in food standing, having a principal
office in the States of New York or Texas, which is authorized under such laws to exercise corporate trust or
stock transfer powers and is subject to supervision or examination and which has at the time of such deposit
a combined capital and surplus of at least $50,000,000 or (b) an affiliate of a corporation described in clause
(a) of this sentence, shares of Common Stock for conversion (inrhidinf the payment of fractional share
amounts), together with shares of Common Stock or funds sufficient to pay all accrued and unpaid dividends
and amounts to be paid under Section 2(bX&) on the shares to be convened as required by this Section 2, in
trust for the account of the holders of the shares to be converted (and so as to be arid continue to be available
therefor), with irrevocable instructions and authority to such corporation that such shares and funds be
delivered upon conversion of the shares of Series A Preferred Stock so called for conversion. Any interest
accrued on such funds shall be paid to the Corporation from time to time. Any shares of Common Stock or
funds so deposited and unclaimed at the end of three yean from such conversion date shall be repaid and
released to the Corporation, after which the holder or holders of such shares of Series A Preferred Stock so
called for conversion shall look only to the Corporation for delivery of shares of Common Stock following
such surrender and the date of conversion. Each holder of shares of Series A Preferred Stock called for
conversion shall surrender the certificates evidencing such shares to the Corporation at a place designated in
such notice and shall thereupon be entitled to receive certificates evidencing shares of Common Stock. In
case less than all the shares represented by any such surrendered certificate are convened, a new certificate
shall be issued at the expense of the Corporation representing the unconverted shares. If notice of conversion
shall have been duly given by publication in an Authorized Newspaper at least 30 days prior to the Settlement
Date, and if on the date fixed for conversion shares of Common Stock and any funds necessary for the
conversion shall have been either set aside by the Corporation separate and apart from its other funds or
assets in trust for the account of the holders of the shares so to be convened (and so as to be and continue to
be available therefor) or deposited with a corporation as provided above, then, notwithstanding that the
certificates evidencing any shares of Series A Preferred Stock so called for conversion shall not have been
surrendered, the shares represented thereby so called for conversion shall be deemed no longer outstanding,
dividends with respect to the shares so called for conversion shall cease to accrue after the date fixed for
conversion and all rights with respect to the shares so called for conversion aoafl forthwith after such date
cease and terminate, except for the right of the holders to receive the shares of Common Stock (and any
funds required by this Section 2) without interest upon surrender of their certificates therefor. If less than all
the outstanding shares of Series A Preferred Stock are to be called for conversion, shares to be convened
shall be selected by the Corporation from outstanding shares of Series A Preferred Stock not previously
converted by lot or pro rata (as nearly as may be) or by any other equitabk method determined by the Board
of Directors of the Corporation.

Section 3. Liquidation Rights. The amount which the holders of Series A Preferred Stock shall be entitled
to receive in the event of any dissolution, liquidation or winding up of the affairs of the Corporation, whether
voluntary or involuntary (collectively, a "Liquidation"), shall be $59.00 per share pins accrued and unpaid
dividends to the date of Liquidation, and no more. After such amount is paid in fuB, no further distributions
or payments shall be made in respect of shares of Series A Preferred Stock, such shares of Series A Preferred
Stock shall no longer be deemed to be outstanding or be entitled to any privilege of exchange or conversion
or to any other powers, preferences, rights or privileges, including voting rights, and such shares of Series A
Preferred Stock shaH be surrendered for cancellation to the Corporation.

Section 4. Voting Rights. Except as otherwise provided in the Certificate of Incorporation or in
resolutions adopted by the Board of Directors of the Corporation or as required by law, the holders of shares
of Series A Preferred Stock shall not be entitled to vote on any matter on which the holders of any voting
securities of the Corporation shall be entitled to vote.
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Section 5. Increase in Shares. The number of shares of Series A Preferred Stock may, to the extent of the
Corporation's authorized and unissued Preferred Stock, be increased by further resolution duly adopted by
the Board of Directors and the filing and recording of a certificate pursuant to the provisions of the General
Corporation Law of the State of Delaware stating that such increase has been so authorized.

Section 6. Issuance of Additional Shares. No share* of Series A Preferred Stock, in addition to the shares
designated herein as Scries A Preferred Stock, shall be issued as Series A Preferred Stock after March 31,
1992.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be signed by Robert T.
Blakely, as Senior Vice President, and its corporate seal to be hereunto affixed and attested by Karl A.
Stewart. as Secretary, this 19th day of December, 1991.

TENNECO WC

By:

[CORPORATE SEAL]

ATTEST:

Robert T. Blakeh/
Senior Vice Preadent

Karl A. Siewari, Secretary
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TENNECO INC.

CERTIFICATE OF RETIREMENT OF PREFERRED STOCK

REDEEMED OR PURCHASED

Tenneco Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuant to the provisions of Section 160 of the General
Corporation Law of the State of Delaware, and subject to the provisions of
its Certificate of Incorporation, as amended, One Hundred Ninety-Five
Thousand Seven Hundred Sixty-One (195,761) shares of its issued and
outstanding $7.40 Cumulative Preferred Stock were purchased and/or redeemed
by the corporation and pursuant to the provisions of Section 243 of the
General Corporation Law of the State of Delaware, such shares of stock have
the status of retired shares.

SECOND: That the Certificate of Incorporation of the corporation
prohibits the reissuance of such retired shares of Cumulative Preferred
Stock.

THIRD: That pursuant to the provisions of Section 243 of the General
Corporation Law of the State of Delaware, upon this Certificate becoming
effective, the Certificate of Incorporation of the corporation shall be
amended so that the authorized Cumulative Preferred Stock of the corpora-
tion shall be reduced by the aggregate of the shares so retired, to-wit:
One Hundred Ninety-Five Thousand Seven Hundred Sixty-One (195,761) shares.

FOURTH: This Certificate shall become effective on March 1,1992.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to
be signed by E. J. Milan, Vice President and Controller, and attested by
Karl A. Stewart, Secretary, this 21st day of February, 1992.

TENNECO INC.

Mjlan, "Vice President
.and Controller

ATTEST:

Karl A. Stewart, Secretary
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TENNECO INC.

CERTIFICATE OF RETIREMENT OF PREFERRED STOCK

REDEEMED OR PURCHASED

Tenneco Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuant to the provisions of Section 160 of the
General Corporation Law of the State of Delaware, and subject to the
provisions of its Certificate of Incorporation, as amended, One Hundred
Ninety-Five Thousand Seven Hundred Sixty-One (195,761) shares of Its issued
and outstanding $7.40 Cumulative Preferred Stock were purchased and/or
redeemed by the corporation and pursuant to the provisions of Section 243
of the General Corporation Law of the State of Delaware, such shares of
stock have the status of retired shares.

SECOND: That the Certificate of Incorporation of the corporation
prohibits the reissuance of such retired shares of Cumulative Preferred
Stock.

THIRD: That pursuant to the provisions of Section 243 of the
General Corporation Law of the State of Delaware, upon this Certificate
becoming effective, the Certificate of Incorporation of the corporation
shall be amended so that the authorized Cumulative Preferred Stock of the
corporation shall be reduced by the aggregate of the shares so retired, to-
wit: One Hundred Ninety-Five Thousand Seven Hundred Sixty-One (195,761)
shares.

FOURTH: This Certificate shall become effective on March 1, 1993.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to
be signed by E. J. Milan, Vice President and Controller, and attested by
Karl A. Stewart, Secretary, this 22nd day of February, 1993.

TENNECO INC.

BY:
ET J". Jtf 1 an , Vice Presl dent

and Controller
ATTEST:

A
Karl A. Stewart, Secretary

04- 200. ANN
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TENNECO INC.

CERTIFICATE OF RETIREMENT OF PREFERRED STOCK

REDEEMED OR PURCHASED

Tenneco Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuant to the provisions of Section 160 of the General
Corporation Law of the State of Delaware, and subject to the provisions of its
Certificate of Incorporation, as amended, One Hundred Ninety-Five Thousand
Seven Hundred Sixty-One (195,761) shares of its issued and outstanding $7.40
Cumulative Preferred Stock Were purchased and/or redeemed by the corporation
and pursuant to the provisions of Section 243 of the General Corporation Law
of the State of Delaware, such shares of stock have the status of retired
shares.

SECOND: That the Certificate of Incorporation of the corporation
prohibits the reissuance of such retired shares of Cumulative Preferred Stock.

THIRD: That pursuant to the provisions of Section 243 of the General
Corporation Law of the State of Delaware, upon this Certificate becoming
effective, the Certificate of Incorporation of the corporation shall be
amended so that the authorized Cumulative Preferred Stock of the corporation
shall be reduced by the aggregate of the shares so retired, to-wit: One
Hundred Ninety-Five Thousand Seven Hundred Sixty-One (195,761) shares.

FOURTH: This Certificate shall become effective on March 1, 1994.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be
signed by E. J. Milan, Vice President and Controller, and attested by James D.
Gaughan, Assistant Secretary, this 14th day of February, 1994.

TENNECO INC.

By: _
/E. J. /Milan, Vice President

and Controller
ATTEST:

0407
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TENNECO INC.
CERTIFICATE OF RETIREMENT OF PREFERRED STOCK

REDEEMED OR PURCHASED

Tenneco Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuant to the provisions of Section 1 60 of the General
Corporation Law of the State of Delaware, and subject to the provisions of its
Certificate of Incorporation, as amended, One Hundred Ninety-Five Thousand Seven
Hundred Sixty-One (195,761) shares of its issued and outstanding $7.40 Cumulative
Preferred Stock were purchased and/or redeemed by the corporation and pursuant to
the provisions of Section 243 of the General Corporation Law of the State of Delaware,
such shares of stock have the status of retired shares.

SECOND: That the Certificate of Incorporation of the corporation prohibits the
reissuance of such retired shares of Cumulative Preferred Stock.

THIRD: That pursuant to the provisions of Section 243 of the General
Corporation Law of the State of Delaware, upon this Certificate becoming effective, the
Certificate of Incorporation of the corporation shall be amended so that the authorized
Cumulative Preferred Stock of the corporation shall be reduced by the aggregate of the
shares so retired, to-wit: One Hundred Ninety-Five Thousand Seven Hundred Sixty-
One (195,761) shares.

FOURTH: This Certificate shall become effective on March 1, 1995.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be
signed by E. J. Milan, Vice President and Controller, and attested by James D.
Gaughan, Assistant Secretary, this 15th day of February, 1995.

TENNECO INC.

. j7Mil̂ n, Vice President
ATTEST: and Controller

Gaudh
sistant Secteta
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.
TENNECO INC. P"

CERTIFICATE OF RETIREMENT OF PREFERRED STOCK

REDEEMED OR PURCHASED

Tenneco Inc., a corporation organized and existing under the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuant to the provisions of Section 160 of the General
Corporation Law of the State of Delaware, and subject to the provisions of its
Certificate of Incorporation, as amended, One Hundred Ninety-Five Thousand Seven
Hundred Sixty-One (195,761) shares of its issued and outstanding $7.40 Cumulative
Preferred Stock were purchased and/or redeemed by the corporation and pursuant to
the provisions of Section 243 of the General Corporation Law of the State of Delaware,
such shares of stock have the status of retired shares.

SECOND: That the Certificate of Incorporation of the corporation prohibits the
reissuance of such retired shares of Cumulative Preferred Stock.

THIRD: That pursuant to the provisions of Section 243 of the General
Corporation Law of the State of Delaware, upon this Certificate becoming effective, the
Certificate of Incorporation of the corporation shall be amended so that the authorized
Cumulative Preferred Stock of the corporation shall be reduced by the aggregate of the
shares so retired, to-wit: One Hundred Ninety-Five Thousand Seven Hundred Sixty-
One (195,761) shares.

FOURTH: This Certificate shall become effective on March 1, 1996.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be
signed by Mark A. McCollum, Vice President and Controller, and attested by James D.
Gaughan, Assistant Secretary, this 16th day of February, 1996.

TENNECO INC.

BY;
Mark A. McCollum, Vice President

ATTEST: and Controller

(James D. Gaughan /

Assistant Secretary
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CERTIFICATE CF ELIMINATION OF THE /Q.'°'
SERIES A CUMULATIVE PREFERRED STOCK OF TENNECO INC.

Pursuant to Section 151(g)
of the General Corporation Law

of the State of Delaware

Tenneco Inc., a corporation organized and existing
under the laws of the State of Delaware (the "Corporation"), in
accordance with the provisions of Section 151(g) of the General
Corporation Law of the State of Delaware, hereby certifies as
follows:

1. That, pursuant to Section 151 of the General
Corporation Law of the State of Delaware and authority granted
in the Certificate of Incorporation of the Corporation, as
theretofore amended, the Board of Directors of the Corporation,
by resolution duly adopted, authorized the issuance of a series
of 10,062,500 shares of Series A Cumulative Preferred Stock,
without par value (the "Series A Cumulative Preferred Stock"),
and established the voting powers, designations, preferences and
relative, participating and other rights, and the
qualifications, limitations or restrictions thereof, and, on
December 19, 1991, filed a Certificate of Designation with
respect to such Series A Cumulative Preferred Stock in the
office of the Secretary of State of the State of Delaware.

2. That no shares of said Series A Cumulative
Preferred Stock are outstanding and no shares thereof will be
issued subject to said Certificate of Designation.

3. That the Board of Directors of the Corporation
has adopted the following resolutions:

WHEREAS, by resolution of the Board of Directors
of the Corporation and by a Certificate of Designation
filed in the office of the Secretary of State of the
State of Delaware on December 19, 1991, this
Corporation authorized the issuance of a series of
10,062,500 shares of Series A Cumulative Preferred
Stock, without par value, of the Corporation (the
"Series A Cumulative Preferred Stock") and established
the voting powers, designations, preferences and
relative, participating and other rights, and the
qualifications, limitations or restrictions thereof;
and

WHEREAS, as of the date hereof no shares of such
Series A Cumulative Preferred Stock are outstanding
and no shares of such Series A Cumulative Preferred
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Stock will be :.ss'ied subject to said Certificate of
Designation; and

WHEREAS, it is desirable that all matters set
forth in the Certificate of Designation with respect
to such Series A Cumulative Preferred Stock be
eliminated from the Certificate of Incorporation, as
heretofore amended, of the Corporation;

NOW, THEREFORE, BE IT AND IT HEREBY IS

RESOLVED, that all matters set forth in the
Certificate of Designation with respect to such Series
A Cumulative Preferred Stock be eliminated from the
Certificate of Incorporation, as heretofore amended,
of the Corporation; and it is further

RESOLVED, that the officers of the Corporation
be, and hereby are, authorized and directed to file a
Certificate with the office of the Secretary of State
of the State of Delaware setting forth a copy of these
resolutions whereupon all matters set forth in the
Certificate of Designation with respect to such Series
A Cumulative Preferred Stock shall be eliminated from
the Certificate of Incorporation, as heretofore
amended, of the Corporation.

4. That, accordingly, all matters set forth in the
Certificate of Designation with respect to such Series A
Cumulative Preferred Stock be, and hereby are, eliminated from
the Certificate of Incorporation, as heretofore amended, of the
Corporation.

IN WITNESS WHEREOF, Tenneco Inc. has caused this
Certificate to be signed by Robert T. Blakely, its Senior Vice
President, as of this 27th day of February, 1996.

TENNECO INC.

T.
Senior Vice President

ATTEST:
/O-

James-'D. Gaugjian '
Assistant Secretary

- 2 -
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CERTIFICATE OF ELIMINATION OF THE
VARIABLE RATE PREFERRED STOCK OF TENNECO INC. /°'°

Pursuant to Section 151(g)
of the General Corporation Law

of the State of Delaware

Tenneco Inc., a corporation organized and existing
under the laws of the State of Delaware (the "Corporation"), in
accordance with the provisions of Section 151(g) of the General
Corporation Law of the State of Delaware, hereby certifies as
follows:

1. That, pursuant to Section 151 of the General
Corporation Law of the State of Delaware and authority granted
in the Certificate of Incorporation of the Corporation, as
theretofore amended, the Board of Directors of the Corporation,
by resolution duly adopted, authorized the issuance of a series
of 200,396 shares of Variable Rate Preferred Stock, without par
value (the "Variable Rate Preferred Stock"), and established the
voting powers, designations, preferences and relative,
participating and other rights, and the qualifications,
limitations or restrictions thereof, and, on October 9, 1987,
filed a Certificate of Designation with respect to such Variable
Rate Preferred Stock in the office of the Secretary of State of
the State of Delaware.

2. That no shares of said Variable Rate Preferred
Stock are outstanding and no shares thereof will be issued
subject to said Certificate of Designation.

3. That the Board of Directors of the Corporation
has adopted the following resolutions:

WHEREAS, by resolution of the Board of Directors
of the Corporation and by a Certificate of Designation
filed in the office of the Secretary of State of the
State of Delaware on October 9, 1987, this Corporation
authorized the issuance of a series of 200,396 shares
of Variable Rate Preferred Stock, without par value,
of the Corporation (the "Variable Rate Preferred
Stock") and established the voting powers,
designations, preferences and relative, participating
and other rights, and the qualifications, limitations
or restrictions thereof; and

WHEREAS, as of the date hereof no shares of such
Variable Rate Preferred Stock are outstanding and no
shares of such Variable Rate Preferred Stock will be
issued subject to said Certificate of Designation; and

847670077



' ' WHEREAS, it is desirable that all matters set
forth in the Certificate of Designation with respect
to such Variable Rate Preferred Stock be eliminated
from the Certificate of Incorporation, as heretofore
amended, of the Corporation;

NOW, THEREFORE, BE IT AND IT HEREBY IS

RESOLVED, that all matters set forth in the
Certificate of Designation with respect to such
Variable Rate Preferred Stock be eliminated from the
Certificate of Incorporation, as heretofore amended,
of the Corporation; and it is further

RESOLVED, that the officers of the Corporation
be, and hereby are, authorized and directed to file a
Certificate with the office of the Secretary of State
of the State of Delaware setting forth a copy of these
resolutions whereupon all matters set forth in the
Certificate of Designation with respect to such
Variable Rate Preferred Stock shall be eliminated from
the Certificate of Incorporation, as heretofore
amended, of the Corporation.

4. That, accordingly, all matters set forth in the
Certificate of Designation with respect to such Variable Rate
Preferred Stock be, and hereby are, eliminated from the
Certificate of Incorporation, as heretofore amended, of the
Corporation.

IN WITNESS WHEREOF, Tenneco Inc. has caused this
Certificate to be signed by Robert T. Blakely, its Senior Vice
President, as of this 27th day of February, 1996.

TENNECO INC.

Robert T. Blakely
Senior Vice President

ATTEST:

tes D. Gaughan
Assistant " '
V

- 2 -
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CERTIFICATE OF ELIMINATION OF THE ^
PARTICIPATING PREFERRED STOCK OF TENNECO INC. / Q ' o

Pursuant to Section 151(g)
of the General Corporation Law

of the State of Delaware

Tenneco Inc., a corporation organized and existing
under the laws of the State of Delaware (the "Corporation"), in
accordance with the provisions of Section 151(g) of the General
Corporation Law of the State of Delaware, hereby certifies as
follows:

1. That, pursuant to Section 151 of the General
Corporation Law of the State of Delaware and authority granted
in the Certificate of Incorporation of the Corporation, as
theretofore amended, the Board of Directors of the Corporation,
by resolution duly adopted, authorized the issuance of a series
of 1,859,000 shares of Participating Preferred Stock, without
par value (the "Participating Preferred Stock"), and established
the voting powers, designations, preferences and relative,
participating and other rights, and the qualifications,
limitations or restrictions thereof, and, on October 9, 1987,
filed a Certificate of Designation with respect to such
Participating Preferred Stock in the office of the Secretary of
State of the State of Delaware.

2. That no shares of said Participating Preferred
Stock are outstanding and no shares thereof will be issued
subject to said Certificate of Designation.

3. That the Board of Directors of the Corporation
has adopted the following resolutions:

WHEREAS, by resolution of the Board of Directors
of the Corporation and by a Certificate of Designation
filed in the office of the Secretary of State of the
State of Delaware on October 9, 1987, this Corporation
authorized the issuance of a series of 1,859,000
shares of Participating Preferred Stock, without par
value, of the Corporation (the "Participating
Preferred Stock") and established the voting powers,
designations, preferences and relative, participating
and other rights, and the qualifications, limitations
or restrictions thereof; and

WHEREAS, as of the date hereof no shares of such
Participating Preferred Stock are outstanding and no
shares of such Participating Preferred Stock will be
issued subject to said Certificate of Designation; and
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WHEREAS; it is desirable that all matters set
forth in the Certificate of Designation with respect
to such Participating Preferred Stock be eliminated
from the Certificate of Incorporation, as heretofore
amended, of the Corporation;

NOW, THEREFORE, BE IT AND IT HEREBY IS

RESOLVED, that all matters set forth in the
Certificate of Designation with respect to such
Participating Preferred Stock be eliminated from the
Certificate of Incorporation, as heretofore amended,
of the Corporation; and it is further

RESOLVED, that the officers of the Corporation
be, and hereby are, authorized and directed to file a
Certificate with the office of the Secretary of State
of the State of Delaware setting forth a copy of these
resolutions whereupon all matters set forth in the
Certificate of Designation with respect to such
Participating Preferred Stock shall be eliminated from
the Certificate of Incorporation, as heretofore
amended, of the Corporation.

4. That, accordingly, all matters set forth in the
Certificate of Designation with respect to such Participating
Preferred Stock be, and hereby are, eliminated from the
Certificate of Incorporation, as heretofore amended, of the
Corporation.

IN WITNESS WHEREOF, Tenneco Inc. has caused this
Certificate to be signed by Robert T. Blakely, its Senior Vice
President, as of this 27th day of February, 1996.

TENNECO INC.

Robert T. Blakely
Senior Vice President

ATTEST:

- D. Gaugnan
Assistant Segreta
\

- 2 -
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STATE OF DELAWARE
SZCRZTARY OF STATE

DIVISION OF CORPORATIONS
FILZD 07:30 AM 11/18/1996

TENNECO INC. 960334555 - 2140052

Certificate of Designation. Preferences and Rights of Junior Preferred Stock
by Resolution of the Board of Directors

Providing for an Issue of 6.000,000
Sham of Junior Preferred Stock Designated

"8*4% Cumulative Junior Preferred Stock. Serin A"

I. Karl A. Sicwan. Vice President and Secretary of Tenneco Inc. (hereinafter referred to as the
"Corporation"), a corporation organized and existing under the General Corporation Law of the State of
Delaware, in accordance with the provisions of Section 151 thereof. DO HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation of said
Corporation, as amended, the Board of Directors is authorized to issue Junior Preferred Stock, without par value,
of the Corporation ("Junior Preferred Stock") in one or more series, and the Board of Directors d) has
authorized the issuance of the series of Junior Preferred Stock hereinafter provided for. and ( i i ) has authorized a
special committee of the Board of Directors (the "Junior Preferred Stock Issuance Committee") to adopt the
resolution set forth below creating a series of 6.000.000 shares of Junior Preferred Stock, without par value.
designated as 8'A% Cumulative Junior Preferred Stock. Series A.

That the Junior Preferred Stock Issuance Committee has adopted the following resolution:

RESOLVED, that pursuant to the authority vested m the Board of Directors of the Corporation by the
Certificate of Incorporation of the Corporation, as amended (as such may be further amended from time to
time, the "Certificate of Incorporation") and the authority vested by such Board in a Junior Preferred Stock
Issuance Committee, all of the members of which are members of such Board, a series of Junior Preferred
Stock, without par value, of the Corporation (the "Junior Preferred Stock") be. and hereby is. created to be
designated "8l/4% Cumulative Junior Preferred Stock. Series A" (hereinafter referred to as the "Series A
Preferred Stock"), consisting of 6.000.000 shares, and the designations, powers, preferences and relative
and other special rights and the qualifications, limitations and restrictions of the Series A Preferred Stock
arc hereby fixed and stated to be as follows (all terms used herein which arc defined in the Certificate of
Incorporation shall be deemed to have the meanings provided therein):

Section I. Dividends, (a) The dividend rat* on the Series A Preferred Stock shall be K1'-^ of S50 per
share of Series A Preferred Stock per annum (2.0625% per quarter annum). Dividends (including Additional
DRD Dividends (as defined in Section 2)) on shares of the Series A Preferred Stock shall accrue, whether

• or not declared, on a daily basis from the date of issuance of such shares. Accrued but unpaid dividends
shall not bear interest.

(b) Dividends on the Series A Preferred Stock shall be payable, when, as and if declared by the Board
of Directors of the Corporation out of assets legally available therefor, quarter-yearly on the last days of
March. June. September and December in each year (each, a "Dividend Payment Date"), with the first
dividend payment date being the next Dividend Payment Date following the date of issuance. Dividends on
each Dividend Payment Date will be payable to holders of record of the Series A Preferred Stock as they
appear on the stock books of the Corporation on a record date, not more than 60 days preceding such
Dividend Payment Date, fixed for such purpose by the Board of Directors m advance of such Dividend
Payment Date. Dividends payable on the Series A Preferred Stock for any period shorter than a quarter-
yearly dividend period shall be computed on the basis of a 360-day year of twelve 3(>-da> months. The
Series A Preferred Stock shall rank on a parity with each other series of Junior Preferred Stock as to the
payment of dividends, except to the extent otherwise provided in Section 7 hereof or in the resolution or
resolutions providing for (he issuance of such other series.

<c) If (x) the Stock Issuance (as defined in the Amended and Restated Agreement and Plan of Merger,
dated as of June 19, 19%. as such may be amended or supplemented from time to time (the "Merger
Agreement") among the Corporation. El Paso Natural Gas Company, a Delaware corporation i"El Paso").
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and El Paso Merger Company, a Delaware corporation) is not approved by the stockholders of El Paso at a
special meeting of Ei Paso stockholders (including any adjournments or postponements thereof, the "El
Paso Special Meeting") called to approve such issuance, (y) the Merger (as defined in the Merger
Agreement) is effected, and (z> on or before the 90th day after the date of the El Paso Special Meeting,
either Standard & Poor's Corp. ("S&P") or Moody's Investors Service, inc. ("Moody's") downgrades the
rating previously given by it to the Series A Preferred Stock, the annual dividend rate set forth in (a) above
will be automatically subjected to a one-time upward adjustment to the rate set forth in the table below
opposite the applicable ratings which are given to the Scries A Preferred Stock by each of Moody's and
SttP as of the 90th day after die El Paso Special Meeting, effective as of the date of original issuance of tfae
Series A Preferred Stock.

DIvUtMl
ttttted ttO^t (H«ody'tS*F> *m
Bal/BB+ ........................................................ 9.000%
Ba2/BB+ or EtltEB............................................... 9.125%
Ba2/BB . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9.250%
Ba3/BBorBA2fBB- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9.500%
Ba3/BB- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10.000%

If any such adjustment to the annual dividend rate occurs after a Dividend Payment Date as to which
the Corporation previously paid dividends on the Series A Preferred Stock, additional dividends will be
payable, out of funds legally available therefor, on each share of Series A Preferred Stock on the next
succeeding Dividend Payment Date (or if such adjustment occurs after the dividend payable on the next
succeeding Dividend Payment Dale has been declared, on the second succeeding Dividend Payment Dale
following the date of such adjustment) to the holder of record of such share of Series A Preferred Stock as
of the record date established for such succeeding Dividend Payment Date (or second succeeding Dividend
Payment Date, as (he case may be) in an amount equal to (he excess of (x) (be aggregate amount of
dividends that would have been payable on such share on all Dividend Payment Dates as to which the
Corporation previously paid dividends on the Series A Preferred Stock if dividends had accrued from the
date of issuance of tfae Series A Preferred Stock at the adjusted annual dividend rate, over (y) the aggregate
amount of dividends actually paid with respect to such share of Series A Preferred Stock. If the annual
dividend rate is adjusted as provided above, the Corporation will cause notice of such adjustment to be sent
to the holders of record of the Series A Preferred Stock as they appear in the stock register of the
Corporation.

Section 2. Chaitga in the Dividends Received Percentage, (a) Notwithstanding Section I hereof, if
one or more amendments to the Internal Revenue Code of 1986. as amended (the "Code"), are enacted
that reduce the percentage of the dividends received deduction as specified in Section 243(a)( I) of the Code
or any successor provision (the "Dividends Received Percentage") to below 70%. (he amount of each
dividend payable per share of the Series A Preferred Stock for dividend payments made on or after the
effective date of such change (or the second succeeding dividend payment after such effective dale, as
hereinafter described) will be adjusted by multiplying the amount of the dividend payable pursuant to
Section 1 (before adjustment pursuant to this Section 2) by a factor, which will be the number determined
in accordance with the following formula (the "DRD Formula"), and founding the result to the nearest
cent:

1 - (.35 (1 - .70))
1 - (.35 (1 - DRP))

For the purposes of the DRD Formula, "DRP" means the Dividends Received Percentage applicable
u> the dividend in question. No amendment to the Code, other than a change in the percentage of the
dividends received deduction set forth in Section 243(a)(l) of the Code or any successor provision, will
give rise to an adjustment. Notwithstanding the foregoing provisions of this Section 2. in the event that
with respect to any such amendment, the Corporation receives either an unqualified opinion of nationally
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recognized independent tax counsel selected by the Corporation or a private letter ruling or similar form of
authorization from the Internal Revenue Service to the effect thai such an amendment would not apply to
dividends payable on the Series A Preferred Stock, then any such amendment will not result in the
adjustment provided for pursuant to the DRD Formula. The opinion referenced in the previous sentence
must be based upon a specific exception in the legislation amending die ORP or upon a published
pronouncement of the Internal Revenue Service addressing such legislation. The Corporation's calculation
of the dividends payable, as so adjusted and as certified accurate as to calculation and reasonable as to
method by ihe independent public accountants then regularly engaged by the Corporation, will be final and
not subject to review absent manifest error.

(b) If any amendment to the Code which reduces the Dividends Received Percenuge to below 70% is
enacted after a dividend payable on a Dividend Payment Date bas been declared but pnor to the applicable
Dividend Payment Date, (be amount of dividend payable on such Dividend Payment Date will not be
increased. Instead, an amount, equal to the excess of (x) the product of the dividends paid by the
Corporation on such Dividend Payment Date and the factor derived from the DRD Formula (where the DRP
used in the DRD Formula would be equal to the reduced Dividends Received Percentage for such
dividends), over (y) the dividends paid by the Corporation on such Dividend Payment Date, will be payable,
out of funds legally available therefor, to holders of record as of the record date established for the next
succeeding Dividend Payment Date in addition to any other amounu payable on such date. Notwithstanding
the foregoing, no such additional dividend will be payable pursuant to this Section 2 if such amendment to
the Code would not result in an adjustment to the DRD Formula due to the Corporation having received
either an opinion of counsel or tax ruling referred to in paragraph (a) of this Section 2.

(c) If. prior to March 31. 1997. an amendment to the Code is enacted that reduces the Dividends
Received Percentage to below 70% and such reduction retroactively applies to a Dividend Payment Date as
to which the Corporation previously paid dividends on the Series A Preferred Stock (each an ••Affected
Dividend Payment Date"), additional dividends (the "Additional DRD Dividends") will be payable out of
funds legally available therefor on the next succeeding Dividend Payment Date (or if such amendment is
enacted after the dividend payable on such Dividend Payment Date has been declared, on the second
succeeding Dividend Payment Date following the date of enactment) to holders of record as of the record
date established for such succeeding Dividend Payment Date (or second succeeding Dividend Payment
Date, as the case may be) in an amount equal to the excess of (x) the product of the dividends paid by the
Corporation on each Affected Dividend Payment Date and the factor derived from the DRD Formula (where
the DRP used in the DRD Formula would be equal to the reduced Dividends Received Percentage applied
to each Affected Dividend Payment Date), over (y) the dividends paid by the Corporation on all Affected

-Dividend Payment Dales.

(d) Additional DRD Dividends will not be payable in respect of the enactment of any amendment to
the Code on or after March 31. 1997 which retroacuvely reduces the Dividends Received Percenuge to
below 70%, or if enacted prior to March 31. 1997. which would not result in an adjustment due to the
Corporation having received eiltaer an opinion of counsel or tax ruling referred to in paragraph (a) of this
Section 2. The Corporation shall only be required to make one payment of Additional DRD Dividends.

(e) In the event mat the amount of dividends payable per share of the Series A Preferred Stock are
adjusted pursuant to the DRD Formula and/or Additional DRD Dividends are to be paid, the Corporation
shall cause notice of each such adjustment and, if applicable, any Additional DRD Dividends to be sent to
the holders of record of die Series A Preferred Stock as they appear in the stock register of the Corporation.

Section 3. Optional Redanption. (a) At any time or from time to time, on or after December 31.2001.
the Series A Prefentd Stock may be redeemed at the option of the Corporation, in whole or in part, out of
funds legally available therefor, at a redemption price equal to $50.00 per share plus an amount equal to
accrued and unpaid dividends (whether or not declared) to but excluding the date fixed for redemption
including any changes in dividends payable due to changes in the annual dividend rate or Dividends
Received Percentage, and Additional DRD Dividends, if any. In addition to any restrictions or limitations
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contained in the Certificate of Incorporation, if any. if full cumulative dividends on the Series A Preferred
Stock for all past dividend periods have not been paid or declared and set apart for payment, the Series A
Preferred Stock may be redeemed only in full (but not in part) by the Corporation pursuant to this paragraph
(a) and the Corporation shall not purchase or acquire any shares of Series A Preferred Stock other than
pursuant to Section 4 hereof or pursuant to a purchase or exchange offer made on the same terms to aO
holders of the Series A Preferred Stock. If fewer than all the outstanding shares of Series A Preferred Stock
are to be redeemed, the Corporation will select those to be redeemed pro rata. by lot or by a substantially
equivalent method.

(b) If the Dividends Received Percentage is equal to or less than 40% and. as a result, the amount of
dividends on the Series A Prefened Stock payable on any Dividend Payment Date will be or is adjusted
upwards as provided in Section 2. the Corporation, at its option, may redeem all. but not less than all. of the
outstanding shares of the Series A Preferred Stock, out of funds legally available therefor, provided that
within 60 days of me date on which an amendment to the Code is enacted which reduces the Dividends
Received Percentage to 40% or less, the Corporation gives notice of redemption as provided in paragraph
(d) of mis Section 3 to all holders of record of the Series A Preferred Stock. A redemption of the Senes A
Preferred Slock in accordance with mis paragraph (b) shall be at the applicable redemption price set fonh
in the following table, in each case plus an amount equal to accrued and unpaid dividends (whether or not
declared) thereon to but excluding the date fixed for redemption, including any changes in dividends payable
due to changes in the annual dividend rate or Dividends Received Percentage, and Additional DRD
Dividends, if any:

Rtdcmptkm
PllCC PW

Bofa^ptkin Ptrtod Start

November 1 8. 1996 to December 30. 1997 ............................ $52 JO
December 31. 1997 to December 30. 1998 ............................ 52.00
December 31. 1998 to December 30. 1999.... . . . . . . . . . . . . . . . . . . . . . . . . 51.50
December 31. 1999 to December 30. 2000......... ................... 51.00
December 3 1, 2000 to December 30. 2001 ............................ 50.50
December 31. 2001 and thereafter ................................... 50.00

(c) if at any time fewer than 600.000 shares of Series A Preferred Slock remain outstanding, the
Corporation, at its option, may redeem all. but not less than all. of the outstanding Series A Preferred Stock.
A redemption of the Series A Preferred Stock in accordance with this paragraph (c) shall be at the applicable
redemption price set forth in the following table, in each case plus an amount equal to accrued but unpaid
dividends (whether or not declared) thereon to but excluding the date fixed for redemption, including any
changes in dividends payable due to changes in the annual dividend rate or the Dividends Received
Percentage, and Additional DRD Dividends, if any:

Redemption
Prtci ftf

November 18, 1996 to December 30. 1997. ........................... S52JO
December 31. 1997 to December 30. 1998 ............................ $52.00
December 31. 1998 to December 30. 1999 ............................ $51.50
December 31 . 1 999 to December 30, 2000 ............................ $5 1 .00
December 31 . 2000 to December 30. 2001 ............................ S50 JO
December 3 1 . 2001 and thereafter ................................... $50.00

(d) Notice of redemption pursuant to paragraph (a), (b) or (c) of this Section 3 will be given by mail.
(i) not less than 30 days prior to the date fixed for redemption thereof in the case of paragraph (a) and (ii)
not less than 30 nor more than 60 days prior to the date fixed for redemption thereof, in the case of
paragraphs (b) and (c), in each case to each record holder of the shares of Scries A Preferred Stock to be
redeemed at the address of such holder in the stock register of the Corporation. If a notice of redemption
has been given, from and after the specified redemption date (unless the Corporation defaults in making
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payment of the redemption price), dividends oo the Series A Preferred Stock so called for redemption will
cease to accrue, such shares will no longer be deemed to be outstanding, and all rights of (be holders thereof
as stockholders of die Corporation (except the right to receive the redemption price) will cease. Subject to
applicable escheat and similar abandoned property laws, any moneys set aside by the Corporation for such
redemption and unclaimed at the end of six months from the redemption date shall revert to the general
funds of the Corporation, after which reversion the holders of such shares so called for redemption thall
look only to the genera) funds of the Corporation for the payment of the amounts payable upon such
redemption. Any interest accrued on funds so deposited shall be paid to the Corporation from time to tine.

Section 4. Mandatory Redemption. Subject to the rights of die holders of any class or series of stock
ranking prior to the Series A Preferred Stock, upon the occurrence of a Mandatory Redemption Event, the
Corporation shall redeem out of funds legally available therefor ail of the outstanding shares of Series A
Preferred Stock on a due (the "Mandatory Redemption Date") not more ftan 60 days after the date of
such Mandatory Redemption Event at a redemption price of $50.50 per share plus an amount equal to
accrued and unpaid dividends (whether or not declared) thereon to but excluding the Mandatory Redemption
Date, including any changes in dividends payable due to changes in the annual dividend rate or Dividends
Received Percentage, and Additional DRD Dividends, if any.

A "Mandatory Redemption Event" shall mean the earliest to occur of the following events:
(i) the Transaction (as denned below) shall have been voted upon by (he stockholders of the

Corporation and shall not have been approved at the special meeting of Tenneco stockholders presently
scheduled to be held on December 10. 1996 for the purpose of considering and voting upon the
Transaction (such meeting having been finally adjourned): (ii) the Transaction shall not have been
approved by the requisite vote of the stockholders of the Corporation entitled to vote thereon on or
prior lo March 31.1997: or (iii) the Corporation shall not have accepted on or prior to March 31.1997
any indebtedness of the Corporation and its subsidiaries tendered to it pursuant to the cash tender offers
nude by it pursuant to the Transaction.

"Transaction" means the reorganization of the Corporation pursuant to which (i) the Corporation and
its subsidiaries will, pursuant to a Distribution Agreement dated as of November I. 1996 (as such may be
amended, supplemented or modified from time to time) among the Corporation, New Tenneco Inc.. a newly
formed wholly-owned subsidiary of me Corporation ("New Tenneco"). and Newport News Shipbuilding
Inc.. a wholly-owned subsidiary of the Corporation ("Newport News"), undertake various intercompany
transfers and distributions designed to restructure, divide and separate their various businesses and assets so
that all of the assets, liabilities and operations of (A) their automotive pans, packaging and administrative
services businesses ("Industrial Business") are owned and operated by New Tenneco. and (B) their
shipbuilding business ("Shipbuilding Business") are owned and operated by Newport News: ( i i ) the
Corporation will then distribute pro nil to holders of the common stock of the Corporation all of the
outstanding common stock of New Tenneco and Newport News: and (iii) thereafter a subsidiary of El Paso
will merge with and into the Corporation, which will then consist of the remaining existing and discontinued
operations of the Corporation and its subsidiaries other than those relating to the Industrial Business or the
Shipbuilding Business, including the transmission and marketing of natural gas. pursuant w the Merger
Agreement.

Notice of redemption pursuant to this Section 4 will be given by mail, not less than 30 nor more than
60 days prior to the Mandatory Redemption Date to each record holder of shares of Series A Preferred Stock
at the address of such holder in the stock register of the Corporation. If a notice of redemption has been
given, from and after the Mandatory Redemption Date (unless (he Corporation defaults in making payment
of the redemption price), dividends on the Series A Preferred Stock will cease to accrue, such shares will
no longer be deemed to be outstanding, and all rights of me holders thereof as stockholders of the
Corporation (except the right to receive the redemption price) will cease. Subject to applicable escheat and
similar abandoned property laws, any moneys set aside by the Corporation for such redemption and
unclaimed at the end of six months from the Mandatory Redemption Date shall revert to the general funds
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of the Corporation, after which reversion the holders of such shares so called for redemption shall look only
to the general funds of die Corporation lor the payment of the amounts payable upon such redemption. Any
interest accrued on funds so deposited shafl be paid to the Corporation from time to time.

Section 5. Voting. The Series A Prefcncd Stock shall not have any voting rights except as required by
law or the Certificate of Incorporation, or as hereinafter set forth:

(a) Each share of Series A Picsened Stock shall entitle the holder thereof to one vote on all
miners submitted to a vote of the balden of Series A Preferred Stock.

(b) The holders of Series A Prefaied Stock, voting as a separate series from all other series of
Junior Preferred Slock and classes of capital stock, shall be entitled, at each annual meeting of
stockholders of the Corporation, to elect a number of directors of the Corporation equivalent to the
smallest number representing at leattooe-ftxih of the number of members of the Board of Directors as
if there were no vacancies or unfilled newly created directorships on such Board, without giving effect
to any directorships created or dinettes elected pursuant to paragraph (c) below. Any director so
elected shall hold office until the next annul meeting and until his or her successor shall be elected
and qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from
office. So long as any shires of Serin A Preferred Stock are outstanding, the number of members of
the Board of Directors of die Corponuan (as if there were no vacancies or unfilled newly created
directorships on sucfa Board, without giving effect to any directorships created or directors elected
pursuant to paragraph (c) below) shafl be set at an integral multiple of six.

A director elected pursuant to the terms of this paragraph (b) may be removed without cause only
by the holders of a majority in voting power of the outstanding Series A Preferred Stock.

At such time as all shares of the Series A Preferred Stock shall cease to be outstanding, the term
of office of any director elected pnrmam to this paragraph (b). or his or her successor, shall
automatically terminate.

(c) Whenever, at any time or naaes. dividends payable on the Series A Preferred Stock shall be in
arrears for dividend periods, whether or not consecutive, containing in the aggregate a number of days
equivalent to six calendar quarters, die holders of outstanding Series A Preferred Stock shall have the
exclusive right, in addition to their rights under (b) above, voting as a separate series from all other
series of Junior Preferred Stock and daises of capital stock of the Corporation, at each meeting of the
stockholders held for the purpose of electing directors, to elect two directors of the Corporation, until
such time as all dividend! accumulated on the Series A Preferred Stock and in arrears shall have been
paid in full or declared and set apart for payment, at which time the right of the holders of the Series A
Preferred Slock to vote pursuant to die provisions of this paragraph (c) shall terminate, subject to
revesting in the event of each and every subsequent default of the character and for the time above
mentioned.

At any time when voting rights shall, pursuant to the provisions of this paragraph (c), be vested in
the Series A Preferred Stock, the amber of directors of the Corporation shall be automatically
increased, to the extent necessary, so dot two directors may be elected by the holders of the Series A
Preferred Stock and a proper officer of the Corporation shall, upon the written request of the holders of
record of at teat ten percent in aggregate liquidation value of the Series A Preferred Stock then
outstanding, addressed to the Secretary of the Corporation, call a special meeting of holders of the
Series A Preferred Stock. Such meeting shall be held at the earliest practicable date but in no event
shall a special meeting be held if the annual meeting of stockholders of the Corporation is to be held
within 90 days of die receipt by the Secretary of the Corporation of such request If such meeting shall
not be called by the proper officer of dte Corporation as required within 20 days after personal service
of the said written request upon the Secretary of the Corporation, or within 20 days after mailing (he
same within the United States of America by certified or registered mail, return receipt requested.
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addressed to the Secretary of the Corporation at its principal office (such mailing to be evidenced by
the registry receipt issued by the postal authorities), then ihe holders of record of at lean ten percent of
the aggregate liquidation value of the Series A Preferred Stock then outstanding may designate in
writing one of their number to call such meeting, and such meeting may be called by such person
designated upon the notice required for annual meetings of stockholders but in no event shall a special
meeting be held if the anmit] meeting of stockholders of the Corporation is to be held within 90 days
of the receipt by the Secretary of the Corporation of such request. Any holder of the Series A Preferred
Stock so designated shall have access to the stock books of the Corporation for the purpose of causing
a meeting of stockholders to be called pursuant to these provisions.

Upon any termination of the right of the holders of the Series A Preferred Stock to vote for
directors as a clasa as described in this paragraph (c). the term of office of the directors so elected as
described in this paragraph (c) shall automatically terminate and the number of directors shall be
reduced accordingly.

(d) At any meeting so called pursuant to paragraph (c) above, and at any other meeting of
stockholders held for the purpose of electing directors at which the holders of the Series A Preferred
Suck shall have dte right to elect directors as provided in paragraph (b) or paragraph (c) above, the
presence in person or by proxy of a majority in voting power of the outstanding shares of the Series A
Preferred Stock, shall be required to constitute a quorum thereof for the election of any director by the
holders of the Series A Preferred Slock.

At any such meeting or adjournment thereof, (x) the absence of the required quorum of the Series
A Preferred Stock shall not prevent the election of directors other than those to be elected by the Series
A Preferred Stock and the absence of a quorum for the election of such other directors shall not prevent
the election of the directors to be elected by the Series A Preferred Stock, and (y) in the absence of
either or both such quorums, a majority in voting power of the holders present in person or by proxy
of dte stock or stocks which lack a quorum shall have power to adjourn the meeting, subject to
applicable law. for the election of directors which they arc entitled to elect from time 10 time without
notice other than announcement at the meeting until a quorum shall be present.

(e) If by reason of any resignation, retirement, disqualification, death or removal there are not in
office all such directors that the holders of the Series A Preferred Stock are entitled to elect pursuant to
paragraph (c). then any such vacancy shall be filled only by the remaining director or directors elected
by such holders or. only in the event there is no such remaining director, by the holders of the Scries
A Preferred Slock entitled to vote thereon. If by reason of any resignation, retirement, disqualification,
death or removal there are not in office all such directors that the holders of the Series A Preferred
Stock are entitled to elect pursuant to paragraph (b). then any such vacancy shall be rilled only by a
majority of the remaining directors elected by such holders or. in the event there are no such remaining
directors, by the majority vote of the remaining directors then constituting the Board of Directors.

Promptly after the right of the holders of the Series A Preferred Stock to fill any vacancy as set
forth in the first sentence of die immediately preceding paragraph arises, the Board of Directors may
cause a special meeting of the holders of Series A Preferred Stock entitled to vote thereon, to be held
for the purpose of filling such vacancy and such vacancy shall be filled at any such special meeting.
Such meeting shall be held at the earliest practicable date, but in no event shall a special meeting be
held if the annual meeting of stockholders of the Corporation is to be held within 90 days of the
occurrence of such vacancy.

Notwithstanding the immediately preceding paragraph, at any time after the right of the holders
of the Series A Preferred Slock to fill any vacancy as set forth above in the first sentence of the first
paragraph of this paiagraph (e) arises, a proper officer of the Corporation shall, upon the written request
of the bolden of record of at least ten percent in aggregate liquidation value of die Series A Preferred
Stock then outstanding, addressed to the Secretary of the Corporation, call a special meeting of holders
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of the Series A Preferred Stock. Such meeting shall be held at the earliest practicable date but in no
event thai! a special meeting be held if the annual meeting of stockholders of tbe Corporation is to be
held within 90 days of die occurrence of such vacancy. If such meeting shall not be called by the proper
officer of the Corporation as required within 20 days after personal service of the said written request
upon the Secretary of the Corporation, or within 20 days after mailing the same within the United
States of America by registered mail addressed to die Secretary of the Corporation at its principal office
(such mailing to be evidenced by the registry receipt issued by the postal authorities), then the holders
of record of at lean tea percent of dw aggregate liquidation value of UK Series A Preferred Slock dies
outstanding may designate in writing one of their number to call such meeting, and such meeting may
be called by such person designated upon the nonce required for annual meetings of stockholders and
shall be held at the place tt which die last preceding annual meeting of (he stockholders of the
Corporation was held. Any bolder of the Series A Preferred Stock so designated shall have access to
the stock books of the Corporation for the purpose of causing a meeting of stockholders to be called
pursuant to diese provisions.

(f) In addition to any other vote or consent of stockholders required by law or the Certificate of
Incorporation, if any. so long as any shares of Series A Preferred Stock are outstanding, the
Corporation shall not. without the consent of the holders of at least a majority in voting power of the
outstanding shares of Series A Preferred Stock, given in person or by proxy, either in writing or by
vote at an annual meeting or a special meeting called for that purpose:

(A) i*sue any additional shares of Series A Preferred Stock (other than the 6.000.000
shares of Scries A Preferred Stock authorized hereby), or issue any shares of any class or
series of stock ranking prior to or on parity with the Series A Preferred Stock as to the
payment of dividend! or as to me distribution of assets on liquidation, dissolution or winding
up

(B) issue any obligation or security convertible into shares of stock ranking prior to or
on parity with me Series A Preferred Slock as to dw payment of dividends or is to the
distribution of aisra on liquidation, dissolution or winding up: or

(Q amend the Certificate of Incorporation or the Certificate of Designation if the
amendment would alter or change the powers, preferences or special rights of the shares of
Series A Preferred Stock so as to affect such shares adversely.

Section 6. Restrictions on Dividend! and Stock Repurchases. Subject to any additional restrictions or
limilatiocs contained in die Certificate of Incorporation, if any, so long as any shares of Series A Preferred
Stock remain outstanding, unless full cumulative dividends on the outstanding shares of Series A Preferred
Stock for all past dividend periods have been paid, or declared and set apart for payment, and the
Corporation shall not be in default widi respect to its obligations under Section 4 hereof, dividends may not
be paid or declared tod other distributions may not be made upon any class or scries of stock of the
Corporation ranking junior to or on a parity with the Series A Preferred Slock as to dividends or rights
upon dissolution, liquidation or winding up of the Corporation nor may any such class or series of stock of
the Corporation be purchased, retired or otherwise acquired by the Corporation, in either case without die
consent, given in person or by proxy, tidier in writing or by vote at any annual meeting or at a special
meeting called for that purpose, of the holders of at least a majority in voting power of the outstanding
shares of Series A Preferred Slock present in person or by proxy at such meeting, provided that a quorum,
consisting of at least a majority in voting power of the then outstanding shares of Series A Preferred Stock
is present provided, however, that, notwithstanding the foregoing provisions of this Section 6 (but subject
to any restrictions or limitations to die contrary contained in the Certificate of Incorporation), the
Corporation may at any time redeem, purchase or acquire, out of funds legally available therefor, shares of
stock ranking junior to or on a parity with the Series A Preferred Stock as to dividends and rights upon
liquidation, dissolution and winding up of the Corporation in exchange for. or out of net cash proceeds from
a substantially concurrent sale of, other shares of any stock of the Corporation ranking junior to the Series
A Preferred Stock as to dividends and rights upon liquidation, dissolution and winding up.
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Section 7. Ranking. (» Any clan or series of stock of the Corporation shall be deemed to rank:
(i) prior to the Series A Preferred Stock as to the payment of dividends or as to distributions of

assets upon liquidation, dissolution or winding up. as the case may be. if die holders of such class or
series shall be entitled to the receipt of dividends or of amounts distributable upon liquidation,
dissolution or winding up, as the case may be. in preference or priority to the holden of Series A
Preferred Stock:

(ii) on a parity widi the Series A Preferred Stock as to the payment of dividend*, whether or not
the dividend rates or dividend payment dates thereof be different from those of the Series A Preferred
Stock, if the holden of such clau or series of stock and the holden of the Series A Preferred Stock
shall be entitled to dw receipt of dividends in proportion to their respective amounts of accrued and
unpaid dividends per share, without preference or priority one over the other, and on a parity with the
Series A Preferred Stock as to the distribution of assets upon liquidation, dissolution or winding up.
whether or not the liquidation prices per share thereof be different from those of the Series A Preferred
Stock, if the holden of such class or series of stock and the holden of the Series A Preferred Stock
shall be entitled to toe receipt of amounts distributable upon liquidation, dissolution or winding up in
proportion to their respective liquidation preferences, without preference or priority one over the other
and

(iii) junior to the Series A Preferred Stock as to the payment of dividends or as to the distribution
of assets upon liquidation, dissolution or winding up. as the case may be. if the holden of Series A
Preferred Stock shall be entitled to receipt of dividends or of amounts distributable upon liquidation,
dissolution or winding up, as the case may be. in preference or priority to the boiden of shares of such
claw or series.
(b) Except for the Common Slock, par value 55.00 per share, of the Corporation (as such may be

constituted from time to time, me "Common Slock") and the Series A Participating Junior Preferred Stock,
without par value, of the Corporation (the "Participating Junior Preferred Stock"), each other class and
series of stock of me Corporation existing on the date of the adoption of this Certificate shall be deemed to
rank prior to die Series A Preferred Stock bom as to the payment of dividends and as to the distribution of
assets upon liquidation, dissolution or winding up. The Common Stock and the Participating Junior
Preferred Stock shall be deemed to rank junior to die Series A Preferred Slock both as to the payment of
dividends and as to the distribution of assets upon liquidation, dissolution or winding up.

Section 8. Liquidation Rights, (a) The amount that the holders of Series A Preferred Stock shall be
entitled to receive in the event of any dissolution, liquidation or winding up of the affairs of the Corporation,
whether voluntary or involuntary (collectively, a "Liquidation"), shall be $50.00 per share, plus an amount
equal to all accrued and unpaid dividends to dw date of Liquidation including any changes in dividends
payable due to changes in the annual dividend rate or Dividends Received Percentage, and Additional DRD
Dividends, if any. and no more. After such amount is paid in full, no further distributions or payments shall
be made in respect of shares of Series A Preferred Stock, such shares of Series A Piefeued Stock shall no
longer be deemed to be outstanding or be entitled to any powen. preferences, rights or privileges, including
voting rights, and such shares of Series A Preferred Stock shall be surrendered for cancellation to the
Corporation.

(b) In dw event of any liquidation, dissolution or winding up of the affairs of me Corporation, then,
before any distribution or payment shall be made to the holders of any class or series of stock of the
Corporation ranking junior to the Series A Preferred Stock, the holden of the Series A Preferred Stock
(subject to the rights of the boiden of any stock ranking prior to the Series A Preferred Stock as to rights
on liquidation, dissolution and winding up) shall be entitled to be paid in full the amounts set forth in
paragraph (a) of (his Section 8. After such payment shall have been made in full to the holden of the Scric*
A Preferred Stock, the remaining assets and funds of the Corporation shall be distributed among die holden
of the stock of the Corporation ranking junior in respect thereof to the Series A Preferred Stock according
to their respective right*. In dw event that the assets of the Corporation available for distribution to holden
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of Series A Preferred Stock shall not be sufficient to mike the payment herein required to be made in full
and to pay in full the liquidation preference on all other shares of stock of the Corporation ranking on a
parity with the Series A Preferred Stock u to amounts distributable upon dissolution, liquidation or winding
up of the Corporation, such assets shall be distributed to the holders of the respective shares of Series A
Preferred Stock and any such other parity stock pro rata in proportion to the full amounts payable upon the
shares of Series A Preferred Stock and any such other parity stock if all amounts payable thereon were paid
in full.

Section 9. Maturity. Unksi otherwise redeemed as provided herein, the term of the Series A Preferred
Stock shall be perpetual.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be signed by Kari A. Stewan.
as Vice President and Secretary, this 18th day of November, 1996.

Name: Karl A. Stewan
Title: Vice President and Secretary
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 08:05 AM 12/11/1996

CERTIFICATE OF AMENDMENT S6°36197' ~ 214°°52

OF
CERTIFICATE OF INCORPORATION

OF
TENNECOINC.

TENNECO INC., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the "Company"), DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of the Company resolutions were
adopted setting forth proposed amendments to the Certificate of Incorporation of said Company, as
amended as of such date (the "Certificate of Incorporation"), declaring said amendments to be
a&risable and directing that the amendments be considered at a special meeting of the stockholders
of the Company. The resolution setting forth the proposed amendments is as follows:

RESOLVED, that the Board of Directors of the Company hereby approves
and declares it advisable that the Certificate of Incorporation of the Company be
amended (the "Amendment") by (i) deleting Subsection 1 of Part II of Article
FOURTH thereof in its entirety and inserting the paragraph set forth below in lieu
thereof, (ii) deleting Subsections 2, 3 and 4 of Part n of Article FOURTH thereof
in their entirety, and (iii) renumbering Subsection 5 of Part II of Article
FOURTH thereof as Subsection 2:

"I. The Board of Directors of the corporation is hereby expressly
authorized, by resolution or resolutions thereof, to provide, out of the unissued shares
of Junior Preferred Stock, for series of Junior Preferred Stock and, with respect to
each such series, to fix the number of shares constituting such series and the
designation of such series, the voting powers (if any) of the shares of such scries, and
the preferences and relative, participating, optional or other special rights, if any, and
any qualifications, limitations or restrictions thereof, of the shares of such series.
The powers, preferences and relative, participating, optional and other special rights
of each series of Junior Preferred Stock, and the qualifications, limitations or
restrictions thereof, if-any, may differ from those of any and all other series at any-
time outstanding."

SECOND: That thereafter, pursuant to the resolution of its Board of Directors, (i) a special
.-meeting of the stockholders of the Company was duly called and held, upon notice in accordance
•«fe Section 222 of the General Corporation Law of the State of Delaware (the "DGCL"), at which
naseting holders of a majority of the outstanding stock entitled to vote thereon (except for the holders
coffee Company's outstanding Junior Preferred Stock), as required by the DGCL and the Certificate
<rf Incorporation, voted in favor of the amendment and (ii) the holders of the shares of the
Canqpany's outstanding Junior Preferred Stock unanimously consented, in accordance with Section
33f of the DGCL, to the adoption of the amendments.

-1-
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THIRD: That said amendment was duly adopted in accordance with the provisions of
Section 242 of the DGCL.

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be signed by
Dana G. Mead, as Chainnan and Chief Executive Officer, this 11th day of December, 1996.

TENNECO INC.

Name: Dana G. Mead
Office: Chairman and Chief Executive Officer

RLr 1-865^3-1 -2-
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"EL PASO MERGER COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "TENNECO INC." UNDER THE NAME OF "EL PASO

TENNESSEE PIPELINE CO.", A CORPORATION ORGANIZED AND EXISTING

UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE ELEVENTH DAY OF DECEMBER, A.D. 1996, AT 6:15

O'CLOCK P.M.

2140052 8100M

960386814

Edward ]. Free/, Secretary of State

AUTHENTICATION:

DATE:
8264345

12-30-96
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 06:15 PM 12/11/1996

"•*.-. 960364132 - 2633680

CERTIFICATE OF MERGER

OF

EL PASO MERGER COMPANY

WITH AND INTO

TENNECO INC.

(Under Section 251 of the General
Corporation Law of the State of Delaware)

\

Tenneco Inc., a Delaware corporation, hereby certifies that:

1. The name and state of incorporation of each of the constituent corporations is as
follows:

(a) El Paso Merger Company, a Delaware corporation ("El Paso Merger");
and

(b) Tenneco Inc., a Delaware corporation ("Tenneco").

2. The Amended and Restated Agreement and Plan of Merger (the "Agreement and
Plan of Merger"), dated as of June 19,1996, among Tenneco, El Paso Natural Gas Company, a
Delaware corporation, and El Paso Merger has been approved, adopted, certified, executed and
acknowledged by each of the constituent corporations in accordance with Section 251 (and, with
respect to El Paso Merger, by the written consent of its sole stockholder in accordance with
Section 228) of the General Corporation Law of the State of Delaware.

3. The name of the surviving corporation is Tenneco Inc. (the "Surviving
Corporation"). The name of the Surviving Corporation shall be amended in the merger to be "El
Paso Tennessee Pipeline Co."

4. The Certificate of Incorporation of Tenneco as in effect immediately prior to the
merger shall be amended as set forth in Annex 1 hereto and, as so amended, shall be the
Certificate of Incorporation of the Surviving Corporation

5. The executed Agreement and Plan of Merger is on file at the principal place of
business of the Surviving Corporation at 1010 Milam Street, Houston, Texas 77002.

6. A copy of the Agreement and Plan of Merger will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of any constituent corporation.

RI.I-1-78175-2
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7. The merger provided for herein shall be effective a. 8:00 a.m. Mem Standard
Time on December 12,1996.
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IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be signed
as of the 11th day of December, 1996.

TENNECO INC.

Name: Karl A. Stewart
Office: Vice President and Secretary

RU--I-7S175-2
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ANNEX 1

Article FIRST is hereby deleted in its entirety and replaced with the following
paragraph:

"FIRST: The name of the corporation is El Paso Tennessee Pipeline Co."

The first two paragraphs of Article FOURTH are hereby deleted in their entirety and
replaced with the following paragraph:

"The total number of shares of all classes of stock which the corporation shall be
authorized to issue is 20,000,000 shares of Preferred Stock, par value $.01 per share (herein
called "Preferred Stock"), and 100,000 shares of Common Stock, of the par value of $.01 per
share (herein called "Common Stock")-"

Part I of Article FOURTH is hereby deleted in its entirety.

Part II of Article FOURTH is hereby amended to read in its entirety as set forth in the
following paragraph:

"I.

1. The Board of Directors of the corporation is hereby expressly authorized, by
resolution or resolutions thereof, to provide, out of the unissued shares of Preferred Stock, for
series of Preferred Stock and, with respect to each such series, to fix the number of shares
constituting such series and the designation of such series, the voting powers (if any) of the
shares of such series, and the preferences and relative, participating, optional or other special
rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of such
series. The powers, preferences and relative, participating, optional and other special rights of
each series of Preferred Slock, and the qualifications, limitations or restrictions thereof if any,
may differ from those of any and all other series at any time outstanding.

2. Except as otherwise provided in any resolution of the Board of Directors
providing for the issuance of any particular series of Preferred Stock, shares of Preferred Stock
redeemed or otherwise acquired by the corporation shall, upon the filing of any required
certificates with the Secretary of State of Delaware, assume the status of authorized but unissued
Preferred Stock and may thereafter, subject to the provisions of this Part I of Article FOURTH
and of any restrictions contained in any resolution of the Board of Directors providing for the
issue of any particular series of Preferred Stock, be reissued in the same manner as other
authorized but unissued Preferred Stock."

Parts III and IV of Article FOURTH are hereby deleted in their entirety.
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Subsection (A) of Article FIFTH is hereby deleted in its entirety and replaced with the
following paragraph:

"The number of directors which shall constitute the whole Board of Directors
shall be as determined from time to time by resolution adopted by the affirmative vote of a
majority of the Board of Directors; provided that until otherwise determined by the Board of
Directors in accordance herewith, the number of directors shall be six (6)."

Subsection (BXg) of Article FIFTH is hereby amended by deleting the words "each
committee to consist of two or more directors of the corporation" and the comma immediately
following such text.

Articles SEVENTH and NINTH are hereby deleted in their entirety and the remaining
provisions renumbered accordingly.

The Certificates of Designation, Preferences and Rights for the $7.40 Cumulative
Preferred Stock, the $4.50 Cumulative Preferred Stock and Series A Participating Junior
Preferred Stock of the corporation filed with the Secretary of State of Delaware on October 9,
1987, October 9,1987 and May 25,1988, respectively, are hereby deleted in their entirety.

The Certificate of Designation, Preferences and Rights for the 8 1/4% Cumulative Junior
Preferred Stock, Series A, filed on November 18,1996 with the Secretary of State of Delaware,
shall be hereby amended by deleting all references therein to Junior Preferred Stock and
substituting therefor references to Preferred Stock and renaming the 8 1/4% Cumulative Junior
Preferred Stock, Series A as the "8 1/4% Cumulative Preferred Stock, Series A."

KijFI-7tl7S-2
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State of Delaware

Office of the Secretary of State

If EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF DESIGNATION OF "EL PASO TENNESSEE

PIPELINE CO.", FILED-IN"" THIS OFFICE? ON .THE TENTH DAY OF MARCH,

A.D. 1997, AT̂ fb ̂ cl^OCK^AiM^ <; ../*>• *£- '"'•--

A CERTIFIED COPY^OF THIS CERTIFICATE^HAS BEEN FORWARDED TO

THE NEW/CASTLE-COUNTY RECORDER,OF DEEDS FOR RECORDING.

847670099
Edward ]. Free!, Secretary of State

2140052 8100 AUTHENTICATION: 8365047
DATE:

971076932 03-10-97



EL PASO TENNESSEE PIPELINE CO.
Certificate of Designation, Preferences and Rights of Preferred Stock

by Resolution of the Board of Directors
Providing for an Issue of 3,036,600

Shares of Preferred Stock Designated
Cumulative Junior Preferred Stock, Series B"

I, Stacy J. James, Secretary of El Paso Tennessee Pipeline Co. (hereinafter referred to as the
"Corporation"), a corporation organized and existing under the General Corporation Law of the State of
Delaware, in accordance with the provisions of Section 151 thereof, DO HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Certificate of Incorporation of
said Corporation, as amended, the Board of Directors, by unanimous written consent, pursuant to Sec-
tion 141 (0 of the General Corporation Law of the State of Delaware, dated as of March 5, 1997, adopted a
resolution providing for the issuance of a series of Preferred Stock, to be designated "816% Cumulative Junior
Preferred Stock, Series B", which resolution is as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation by the
Certificate of Incorporation of the Corporation, as amended (as such may be further amended from time to
time, the "Certificate of Incorporation"), a series of Preferred Stock, par value $0.01 per share, of the
Corporation (the "Preferred Stock") be, and hereby is, created to be designated "8fc% Cumulative Junior
Preferred Stock, Series B" (hereinafter referred to as the "Series B Preferred Stock"), consisting of
3,036,600 shares, and the designations, powers, preferences and relative and other special rights and the
qualifications, limitations and restrictions of the Series B Preferred Stock are hereby fixed and stated to be as
follows (all terms used herein that are defined in the Certificate of Incorporation shall be deemed to have the
meanings provided therein):

SECTION 1. Dividends, (a) The dividend rate on the Series B Preferred Stock shall be 8&% of S50 per
share of Series B Preferred Stock per annum. Dividends on shares of the Series B Preferred Stock shall
accrue, whether or not declared, on a daily basis from the date of issuance of such shares. Accrued but unpaid
dividends shall not bear interest

(b) Dividends on the Series B Preferred Stock shall be payable, when, as and if declared by the Board of
Directors of the Corporation out of assets legally available therefor, annually on the last day of December in
each year (each, a "Dividend Payment Date"), with the first dividend payment date being the next Dividend
Payment Date following the date of issuance. Dividends on each Dividend Payment Date will be payable to
holders of record of the Series B Preferred Stock as they appear on the stock books of the Corporation on a
record date, not more than 60 days preceding such Dividend Payment Date, fixed for such purpose by the
Board of Directors in advance of such Dividend Payment Date. Dividends payable on the Series B Preferred
Stock for any period shorter than a year shall be computed on the basis of a 360-day year of twelve 30-day
months. The Series B Preferred Stock shall rank on a parity with each other series of Preferred Stock as to the
payment of dividends, except to the extent otherwise provided in Section 5 hereof or in the resolution or
resolutions providing for the issuance of such other series.

SECTION 2. Optional Redemption, (a) At any time or from time to time, on or after December 31, 2001,
the Series B Preferred Stock may be redeemed at the option of the Corporation, in whole or in part, out of
funds legally available therefor, at a redemption price equal to $50.00 per share plus an amount equal to
accrued and unpaid dividends (whether or not declared) to but excluding the date fixed for redemption. In
addition to any restrictions or limitations contained in the Certificate of Incorporation, if any, if full cumulative
dividends on the Series B Preferred Stock for ail past dividend periods have not been paid or declared and set
apart for payment, the Series B Preferred Stock may be redeemed only in full (but not in part) by the
Corporation pursuant to this paragraph (a) and the Corporation shall not purchase or acquire any shares of
Series B Preferred Stock other than pursuant to a purchase or exchange offer made on the same terms to all
holders of the Series B Preferred Stock. If fewer than all the outstanding shares of Series B Preferred Stock
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are to be redeemed, the Corporation will select those to be redeemed pro rata, by lot or by a substantially
equivalent method.

(b) Notice of redemption pursuant to paragraph (a) of this Section 2 will be given by mail, not less than
30 days prior to the date fixed for redemption thereof, to each record holder of the shares of Series B Preferred
Stock to be redeemed at the address of such holder in the stock register of the Corporation. If a notice of
redemption has been given, from and after the specified redemption date (unless the Corporation defaults in
making payment of the redemption price), dividends on the Series B Preferred Stock so called for redemption
win cease to accrue, such shares will no longer be deemed to be outstanding, and all rights of the holders
thereof as stockholders of the Corporation (except the right to receive the redemption price) will cease.
Subject to applicable escheat and similar abandoned property laws, any moneys set aside by the Corporation
fm such redemption and unclaimed at the end of six months from the redemption date shall revert to the
general funds of the Corporation, after which reversion the holders of such shares so called for redemption
shall look only to the general funds of the Corporation for the payment of the amounts payable upon such
redemption. Any interest accrued on funds so deposited shall be paid to the Corporation from time to time.

SECTION 3. Voting. The Series B Preferred Stock shall not have any voting rights except as retired by
law or the Certificate of Incorporation, or as hereinafter set forth:

(a) Whenever, at any time or times, dividends payable on the Series B Preferred Stock shall be in
arrears for dividend periods, whether or not consecutive, containing in the aggregate a number of days
equivalent to six calendar quarters, the holders of outstanding Series B Preferred Stock shall have the
exclusive right, voting as a separate series from all other series of Preferred Stock and classes of capital
stock of the Corporation, at each meeting of the stockholders held for the purpose of electing directors, to
elect two directors of the Corporation, until such time as all dividends accumulated on the Series B
Preferred Stock and in arrears shall have been paid in full or declared and set apart for payment, at which
time the right of the holders of the Series B Preferred Stock to vote pursuant to the provisions of this
paragraph (a) shall terminate, subject to revesting in the event of each and every subsequent default of
the character and for the time above mentioned.

At any time when voting rights shall, pursuant to the provisions of this paragraph (a), be vested in
the Series B Preferred Stock, the number of directors of the Corporation shall be automatically increased,
&> the extent necessary, so that two directors may be elected by the holders of the Series B Preferred
Stock and a proper officer of the Corporation shall, upon the written request of the holders of record of at
least ten percent in aggregate liquidation value of the Series B Preferred Stock then outstanding,
addressed to the Secretary of the Corporation, call a special meeting of holders of the Series B Preferred
Stock. Such meeting shall be held at the earliest practicable date but in no event shall a special meeting
be held if the annual meeting of stockholders of the Corporation is to be held within 90 days of the receipt
by the Secretary of the Corporation of such request If such meeting shall not be called by the proper
officer of the Corporation as required within 20 days after personal service of the said written request
upon the Secretary of the Corporation, or within 20 days after mailing the same within the United States
of America by certified or registered mail, return receipt requested, addressed to the Secretary of the
Corporation at its principal office (such mailing to be evidenced by the registry receipt issued by the
postal authorities), then the holders of record of at least ten percent in aggregate liquidation value of the
Series B Preferred Stock then outstanding may designate in writing one of their number to call such
meeting, and such meeting may be called by such person designated upon the notice required for annual
meetings of stockholders but in no event shall a special meeting be held if the annual meeting of
stockholders of the Corporation is to be held within 90 days of the receipt by the Secretary of the
Corporation of such request Any holder of the Series B Preferred Stock so designated shall have access
to the stock books of the Corporation for the purpose of causing a meeting of stockholders to be called
pursuant to these provisions.

Upon any termination of the right of the holders of the Series B Preferred Stock to vote for directors
as a class as described in this paragraph (a), the term of office of the directors so elected as described in
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this paragraph (a) shall automatically terminate and the number of directors shall be reduced
accordingly.

(b) At any meeting so called pursuant to paragraph (a) above, and at any other meeting of
stockholders held for the purpose of electing directors at which the holders of the Series B Preferred
Stock shall have the right to elect directors as provided in paragraph (a) above, the presence in person or
by proxy of a majority in voting power of the outstanding shares of the Series B Preferred Stock shall be
required to constitute a quorum thereof for the election of any director by the holders of the Series B
Preferred Stock.

At any such meeting or adjournment thereof, (x) the absence of the required quorum of the Series B
Preferred Stock shall not prevent the election of directors other than those to be elected by the Series B
Preferred Stock and the absence of a quorum for the election of such other directors shall not prevent the
election of the directors to be elected by the Series B Preferred Stock, and (y) in the absence of the
required quorum of the Series B Preferred Stock, a majority in voting power of the holders of Series B
Preferred Stock present in person or by proxy shall have power to adjourn the meeting, subject to
applicable law, but only with respect to the election of directors which they are entitled to elect from time
to time without notice other than announcement at the meeting until a quorum shall be present

(c) If by reason of any resignation, retirement, disqualification, death or removal there are not in
office all such directors that the holders of the Series B Preferred Stock are entitled to elect pursuant to
paragraph (a) above, then any such vacancy shall be filled only by the remaining director elected by such
holders or, only in the event there is no such remaining director, by the holders of the Series B Preferred
Stock entitled to vote thereon.

Promptly after the right of the holders of the Series B Preferred Stock to fill any vacancy as set forth
in the immediately preceding paragraph arises, the Board of Directors may cause a special meeting of the
holders of Series B Preferred Stock entitled to vote thereon to be held for the purpose of filling such
vacancy, and such vacancy shall be filled at any such special meeting. Such meeting shall be held at the
earliest practicable date, but in no event shall a special meeting be held if the annual meeting of
stockholders of the Corporation is to be held within 90 days of the occurrence of such vacancy.

Notwithstanding the immediately preceding paragraph, at any time after the right of the holders of
the Series B Preferred Stock to fill any vacancy as set forth above in the first paragraph of this
paragraph (c) arises, a proper officer of the Corporation shall, upon the written request of the holders of
record of at least ten percent in aggregate liquidation value of the Series B Preferred Stock then
outstanding, addressed to the Secretary of the Corporation, call a special meeting of holders of the
Series B Preferred Stock. Such meeting shall be held at the earliest practicable date but in no event shall
a special meeting be held if the annual meeting of stockholders of the Corporation is to be held within
90 days of the occurrence of such vacancy. If such meeting shall not be called by the proper officer of the
Corporation as required within 20 days after personal service of the said written request upon the
Secretary of the Corporation, or within 20 days after mailing the same within the United States of
America by registered mail addressed to the Secretary of the Corporation at its principal office (such
mailing to be evidenced by the registry receipt issued by the postal authorities), then the holders of record
of at least ten percent in aggregate liquidation value of the Series B Preferred Stock then outstanding may
designate in writing one of their number to call such meeting, and such meeting may be called by such
person designated upon the notice required for annual meetings of stockholders and shall be held at the
place at which the last preceding annual meeting of the stockholders of the Corporation was held. Any
holder of the Series B Preferred Stock so designated shall have access to the stock books of the
Corporation for the purpose of causing a meeting of stockholders to be called pursuant ta these provisions.

SECTION 4. Restrictions on Dividends and Stock Repurchases. Subject to any additional restrictions or
limitations contained in the Certificate of Incorporation, if any, so long as any shares of Series B Preferred
Stock remain outstanding, unless full cumulative dividends on the outstanding shares of Series B Preferred
Stock for all past dividend periods have been paid, or declared and set apart for payment, dividends may not be
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paid or declared and other distributions may not be made upon any class or series of stock of the Corporation
ranking junior to or on a parity with the Series B Preferred Stock as to dividends or rights upon dissolution,
liquidation or winding up of the Corporation nor may any such, class or series of stock of the Corporation be
redeemed, purchased, retired or otherwise acquired by the Corporation, in either case without the consent,
given in person or by proxy, either in writing or by vote at any annual meeting or at a special meeting called for
that purpose, of the holders of at least a majority in voting power of the outstanding shares of Series B
Preferred Stock present in person or by proxy at such meeting, provided that a quorum, consisting of at least a
majority in voting power of the then outstanding shares of Series B Preferred Stock is present; provided,
however, that, notwithstanding the foregoing provisions of this Section 4 (but subject to any restrictions or
limitations to the contrary contained in the Certificate of Incorporation), the Corporation may at any time
redeem, purchase or acquire, out of funds legally available therefor, shares of stock ranking junior to or on a
parity with the Series B Preferred Stock as to dividends and rights upon liquidation, dissolution and winding
up of the Corporation in exchange for, or out of net cash proceeds from a substantially concurrent sale of,
other shares of any stock of the Corporation ranking junior to the Series B Preferred Stock as to dividends and
rights upon liquidation, dissolution and winding up.

SECTION 5. Ranking, (a) Any class or series of stock of the Corporation shall be deemed to rank

(i) prior to the Series B Preferred Stock as to the payment of dividends or as to distributions of
assets upon liquidation, dissolution or winding up, as the case may be, if the holders of such class or series
shall be entitled to the receipt of dividends or of amounts distributable upon liquidation, dissolution or
winding up, as the case may be, in preference or priority to the holders of Series B Preferred Stock;

(ii) on a parity with the Series B Preferred Stock as to the payment of dividends, whether or not the
dividend rates or dividend payment dates thereof be different from those of the Series B Preferred Stock,
if the holders of such class or series of stock and the holders of the Series B Preferred Stock shall be
entitled to the receipt of dividends in proportion to their respective amounts of accrued and unpaid
dividends per share, without preference or priority one over the other, and on a parity with the Series B
Preferred Stock as to the distribution of assets upon liquidation, dissolution or winding up, whether or not
the liquidation prices per share thereof be different from those of the Series B Preferred Stock, if the
holders of such class or series of stock and the holders of the Series B Preferred Stock shall be entitled to
the receipt of amounts distributable upon liquidation, dissolution or winding up in proportion to their
respective liquidation preferences, without preference or priority one over the other; and

(iii) junior to the Series B Preferred Stock as to the payment of dividends or as to the distribution of
assets upon liquidation, dissolution or winding up, as the case may be, if the holders of Series B Preferred
Stock shall be entitled to receipt of dividends or of amounts distributable upon liquidation, dissolution or
winding up, as the case may be, in preference or priority to the holders of shares of such class or series.

(b) Except for the Common Stock, par value $0.01 per share, of the Corporation (as such may be
constituted from time to time, the "Common Stock"), each other class and series of stock of the Corporation
existing on the date of the adoption of this Certificate shall be deemed to rank prior to the Series B Preferred
Stock both as to the payment of dividends and as to the distribution of assets upon liquidation, dissolution or
winding up. The Common Stock shall be deemed to rank junior to the Series B Preferred Stock both as to the
payment of dividends and as to the distribution of assets upon liquidation, dissolution or winding up.

SECTION 6. Liquidation Rights, (a) The amount that the holders of Series B Preferred Stock shall be
entitled to receive in the event of any dissolution, liquidation or winding up of the affairs of the Corporation,
whether voluntary or involuntary (collectively, a "Liquidation"), shall be $50.00 per share, plus an amount
equal to all accrued and unpaid dividends to the date of Liquidation, and no more. After such amount is paid
in full, no further distributions or payments shall be made in respect of shares of Series B Preferred Stock,
such shares of Series B Preferred Stock shall no longer be deemed to be outstanding or be entitled to any
powers, preferences, rights or privileges, including any voting rights, and certificates representing such shares
of Series B Preferred Stock shall be surrendered for cancellation to the Corporation.
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(b) In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, then,
before any distribution or payment shall be made to the holders of any class or series of stock of the
Corporation ranking junior to the Series B Preferred Stock, the holders of the Series B Preferred Stock
(subject to the rights of the holders of any stock ranking prior to the Series B Preferred Stock as to rights on
liquidation, dissolution and winding up) shall be entitled to be paid in full the amounts set forth in
paragraph (a) of this Section 6. After such payment shall have been made in full to the holders of the Series B
Preferred Stock, the remaining assets and funds of the Corporation shall be distributed among the holders of
the stock of the Corporation ranking junior in respect thereof to the Series B Preferred Stock according to
their respective rights. In the event that the assets of the Corporation available for distribution to holders of
Series B Preferred Stock shall not be sufficient to make the payment herein required to be made in full and to
pay in full the liquidation preference on all other shares of stock of the Corporation ranking on a parity with
the Series B Preferred Stock as to amounts distributable upon dissolution, liquidation or winding up of the
Corporation, such assets shall be distributed to the holders of the respective shares of Series B Preferred Stock
and any such other parity stock pro rata in proportion to the full amounts payable upon the shares of Series B
Preferred Stock and any such other parity stock if all amounts payable thereon were paid in full.

SECTION 7. Maturity. Unless otherwise redeemed as provided herein, the term of the Series B Preferred
Stock shall be perpetual

IN WITNESS WHEREOF, said El Paso Tennessee Pipeline Co. has caused this Certificate to be signed
by Stacy J. James, as Secretary, this 6th day of March, 1997.

EL PASO TENNESSEE PIPELINE CO.

By:.
Stacy J. James
Secretary
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EL PASO TENNESSEE PIPELINE CO.

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS OF PREFERRED STOCK
BY RESOLUTION OF THE BOARD OF DIRECTORS

PROVIDING FOR AN ISSUE OF 1,210,000
SHARES OF PREFERRED STOCK DESIGNATED

"6l/4% CUMULATIVE JUNIOR PREFERRED STOCK, SERIES C"

I, David L. Siddall, Corporate Secretary of El Paso Tennessee Pipeline Co. (hereinafter referred to
as the "Corporation"), a corporation organized and existing under the General Corporation Law of the State
of Delaware, in accordance with the provisions of Section 151 thereof, DO HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors by the Certificate of
Incorporation, as amended, of said Corporation, the Board of Directors, by unanimous written consent.
pursuant to Section 141(f) of the General Corporation Law of the State of Delaware, dated as of February
26, 1998, adopted a resolution providing for the issuance of a series of Preferred Stock, to be designated
"6l/4% Cumulative Junior Preferred Stock, Series C," which resolution is as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation by
the Certificate of Incorporation, as amended (as such may be further amended from time to time, the
"Certificate of Incorporation"), a series of Preferred Stock, par value $0.01 per share, of the Corporation
(the "Preferred Stock") be, and hereby is, created to be designated "6'/i% Cumulative Junior Preferred
Stock, Series C" (hereinafter referred to as the "Series C Preferred Stock"), consisting of 1,210,000 shares,
and the designations, powers, preferences and relative and other special rights and the qualifications,
limitations and restrictions of the Series C Preferred Stock are hereby fixed and stated to be as follows (all
terms used herein that are defined in the Certificate of Incorporation shall be deemed to have the meanings
provided therein):

SECTION 1. Dividends, (a) The dividend rate on the Series C Preferred Stock shall be 6!/4% of
S50 per share of Series C Preferred Stock per annum. Dividends on shares of the Series C Preferred Stock
shall accrue, whether or not declared, on a daily basis from the date of issuance of such shares. Accrued
but unpaid dividends shall not bear interest.

(b) Dividends on the Series C Preferred Stock shall be payable, when, as and if declared by the
Board of Directors of the Corporation out of assets legally available therefor, annually on the last day of
January in each year (each, a "Dividend Payment Date"), with the first dividend payment date being the
next Dividend Payment Date following the date of issuance. Dividends on each Dividend Payment Date %vill
be payable to holders of record of the Series C Preferred Stock as they appear on the stock books of the
Corporation on a record date, not more than 60 days preceding such Dividend Payment Date, fixed for such
purpose by the Board of Directors in advance of such Dividend Payment Date. Dividends payable on the
Series C Preferred Stock for any period shorter than a year shall be computed on the basis of a 360-day
year of twelve 30-day months. The Series C Preferred Stock shall rank on a parity with each other series of
Preferred Stock as to the payment of dividends, except to the extent otherwise provided in Section 5 hereof
or in the resolution or resolutions providing for the issuance of such other series.

SECTION 2. Voting. The Series C Preferred Stock shall not have any voting rights except as
required by law or the Certificate of Incorporation, or as hereinafter set forth:
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(a) Whenever, at any time or times, dividends payable on the Series C Preferred Stock shall be in
arrears for dividend periods, whether or not consecutive, containing in the aggregate a number of days
equivalent to six calendar quarters, the holders of outstanding Series C Preferred Stock shall have the
exclusive right, voting as a separate series from all other series of Preferred Stock and classes of capital
stock of the Corporation, at each meeting of the stockholders held for the purpose of electing directors, to
elect two directors of the Corporation, until such time as all dividends accumulated on the Series C
Preferred Stock and in arrears shall have been paid in full or declared and set apart for payment, at which
time the right of the holders of the Series C Preferred Stock to vote pursuant to the provisions of this
paragraph (a) shall terminate, subject to revesting in the event of each and every subsequent default of the
character and for the time above mentioned.

At any time when voting rights shall, pursuant to the provisions of this paragraph (a), be vested in
the Series C Preferred Stock, the number of directors of the Corporation shall be automatically increased,
to the extent necessary, so that two directors may be elected by the holders of the Series C Preferred Stock
and a proper officer of the Corporation shall, upon the written request of the holders of record of at least
ten percent in aggregate liquidation value of the Series C Preferred Stock then outstanding, addressed to,the
Secretary of the Corporation, call a special meeting of holders of the Series C Preferred Stock. Such
meeting shall be held at the earliest practicable date but in no event shall a special meeting be held if the
annual meeting of stockholders of the Corporation is to be held within 90 days of the receipt by the
Secretary of the Corporation of such request. If such meeting shall not be called by the proper officer of
the Corporation as required within 20 days after personal service of the said written request upon the
Secretary of the Corporation, or within 20 days after mailing the same within the United States of America
by certified or registered mail, return receipt requested, addressed to the Secretary of the Corporation at its
principal office (such mailing to be evidenced by the registry receipt issued by the postal authorities), then
the holders of record of at least ten percent in aggregate liquidation value of the Series C Preferred Stock
then outstanding may designate in writing one of their number to call such meeting, and such meeting ma\
be called by such person designated upon the notice required for annual meetings of stockholders but in no
event shall a special meeting be held if the annual meeting of stockholders of the Corporation is to be held
within 90 days of the receipt by the Secretary of the Corporation of such request. Any holder of the Series
C Preferred Stock so designated shall have access to the stock books of the Corporation for the purpose of
causing a meeting of stockholders to be called pursuant to these provisions. Upon any termination of the
right of the holders of the Series C Preferred Stock to vote for directors as a class as described in this
paragraph (a), the term of office of the directors so elected as described in this paragraph (a) shall
automatically terminate and the number of directors shall be reduced accordingly.

(b) At any meeting so called pursuant to paragraph (a) above, and at any other meeting of
stockholders held for the purpose of electing directors at which the holders of the Series C Preferred Stock
shall have the right to elect directors as provided in paragraph (a) above, the presence in person or by-
proxy of a majority in voting power of the outstanding shares of the Series C Preferred Stock shall be
required to constitute a quorum thereof for the election of any director by the holders of the Series C
Preferred Stock.

At any such meeting or adjournment thereof, (x) the absence of the required quorum of the Series
C Preferred Stock shall not prevent the election of directors other than those to be elected by the Series C
Preferred Stock and the absence of a quorum for the election of such other directors shall not prevent the
election of the directors to be elected by the Series C Preferred Stock, and (y) in the absence of the required
quorum of the Series C Preferred Stock, a majority in voting power of the holders of Series C Preferred
Stock present in person or by proxy shall have power to adjourn the meeting, subject to applicable law, but
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only with respect to the election of directors which they are entitled to elect from time to time without notice
other than announcement at the meeting until a quorum shall be present.

(c) If by reason of any resignation, retirement, disqualification, death or removal there are not in
office all such directors that the holders of the Series C Preferred Stock are entitled to elect pursuant to
paragraph (a) above, then any such vacancy shall be filled only by the remaining director elected by such
holders or, only in the event there is no such remaining director, by the holders of the Series C Preferred
Stock entitled to vote thereon.

Promptly after the right of the holders of the Series C Preferred Stock to fill any vacancy as set
forth in the immediately preceding paragraph arises, the Board of Directors may cause a special meeting of
the holders of Series C Preferred Stock entitled to vote thereon to be held for the purpose of filling such
vacancy, and such vacancy shall be filled at any such special meeting. Such meeting shall be held at the
earliest practicable date, but in no event shall a special meeting be held if the annual meeting of
stockholders of the Corporation is to be held within 90 days of the occurrence of such vacancy.

Notwithstanding the immediately preceding paragraph, at any time after the right of the holders of
the Series C Preferred Stock to fill any vacancy as set forth above in the first paragraph of this paragraph
(c) arises, a proper officer of the Corporation shall, upon the written request of the holders of record of at
least ten percent in aggregate liquidation value of the Series C Preferred Stock then outstanding, addressed
to the Secretary of the Corporation, call a special meeting of holders of the Series C Preferred Stock. Such
meeting shall be held at the earliest practicable date but in no event shall a special meeting be held if the
annual meeting of stockholders of the Corporation is to be held within 90 days of the occurrence of such
vacancy. If such meeting shall not be called by the proper officer of the Corporation as required within 20
days after personal service of the said written request upon the Secretary of the Corporation, or within 20
days after mailing the same within the United States of America by registered mail addressed to the
Secretary of the Corporation at its principal office (such mailing to be evidenced by the registry receipt
issued by the postal authorities), then the holders of record of at least ten percent in aggregate liquidation
value of the Series C Preferred Stock then outstanding may designate in writing one of their number to call
such meeting, and such meeting may be called by such person designated upon the notice required for
annual meetings of stockholders and shall be held at the place at which the last preceding annual meeting of
the stockholders of the Corporation was held. Any holder of the Series C Preferred Stock so designated
shall have access to the stock books of the Corporation for the purpose of causing a meeting of
stockholders to be called pursuant to these provisions.

SECTION 3. Restrictions on Dividends and Stock Repurchases. Subject to any additional
restrictions or limitations contained in the Certificate of Incorporation, if any, so long as any shares of
Series C Preferred Stock remain outstanding, unless full cumulative dividends on the outstanding shares of
Series C Preferred Stock for all past dividend periods have been paid, or declared and set apart for
payment, dividends may not be paid or declared and other distributions may not be made upon any class or
series of stock of the Corporation ranking junior to or on a parity with the Series C Preferred Stock as to
dividends or rights upon dissolution, liquidation or winding up of the Corporation nor may any such class
or series of stock of the Corporation be redeemed, purchased, retired or otherwise acquired by the
Corporation, in either case without the consent, given in person or by proxy, either in writing or by vote at
any annual meeting or at a special meeting called for that purpose, of the holders of at least a majority in
voting power of the outstanding shares of Series C Preferred Stock present in person or by proxy at such
meeting, provided" that a quorum, consisting of at least a majority in voting power of the then outstanding
shares of Series C Preferred Stock is present; provided, however, that, notwithstanding the foregoing
provisions of this Section 3 (but subject to any restrictions or limitations to the contrary contained in the
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Certificate of Incorporation), the Corporation may at any time redeem, purchase or acquire, out of funds
legally available therefor, shares of stock ranking junior to or on a parity with the Series C Preferred Stock
as to dividends and rights upon liquidation, dissolution and winding up of the Corporation in exchange for,
or out of net cash proceeds from a substantially concurrent sale of, other shares of any stock of the
Corporation ranking junior to the Series C Preferred Stock as to dividends and rights upon liquidation,
dissolution and winding up.

SECTION 4. Ranking, (a) Any class or series of stock of the Corporation shall be deemed to rank:
(i) prior to the Series C Preferred Stock as to the payment of dividends or as to distributions of assets upon
liquidation, dissolution or winding up, as the case may be, if the holders of such class or series shall be
entitled to the receipt of dividends or of amounts distributable upon liquidation, dissolution or winding up,
as the case may be, in preference or priority to the holders of Series C Preferred Stock; (ii) on a parity with
the Series C Preferred Stock as to the payment of dividends, whether or not the dividend rates or dividend
payment dates thereof be different from those of the Series C Preferred Stock, if the holders of such class
or series of stock and the holders of the Series C Preferred Stock shall be entitled to the receipt of dividends
in proportion to their respective amounts of accrued and unpaid dividends per share, without preference or
priority one over the other, and on a parity widi the Series C Preferred Stock as to the distribution of assets
upon liquidation, dissolution or winding up, whether or not the liquidation prices per share thereof be
different from those of the Series C Preferred Stock, if the holders of such class or series of stock and the
holders of the Series C Preferred Stock shall be entitled to the receipt of amounts distributable upon
liquidation, dissolution or winding up in proportion to their respective liquidation preferences, without
preference or priority one over the other; and (iii) junior to the Series C Preferred Stock as to the payment
of dividends or as to the distribution of assets upon liquidation, dissolution or winding up, as the case may
be, if the holders of Series C Preferred Stock shall be entitled to receipt of dividends or of amounts
distributable upon liquidation, dissolution or winding up, as the case may be, in preference or priority to the
holders of shares of such class or series.

(b) Except for the Common Stock, par value $0.01 per share, of the Corporation (as such may be
constituted from time to time, the "Common Stock"), each other class and series of stock of the Corporation
existing on the date of the adoption of this Certificate of Designation, Preferences and Rights of Preferred
Stock shall be deemed to rank prior to the Series C Preferred Stock both as to the payment of dividends and
as to the distribution of assets upon liquidation, dissolution or winding up. The Common Stock shall be
deemed to rank junior to the Series C Preferred Stock both as to the pajment of dividends and as to the
distribution of assets upon liquidation, dissolution or winding up.

SECTION 5. Liquidation Rights, (a) The amount that the holders of Series C Preferred Stock shall
be entitled to receive in the event of any dissolution, liquidation or winding up of the affairs of the
Corporation, whether voluntary or involuntary (collectively, a "Liquidation"), shall be $50.00 per share,
plus an amount equal to all accrued and unpaid dividends to the date of Liquidation, and no more. After
such amount is paid in full, no further distributions or payments shall be made in respect of shares of Series
C Preferred Stock, such shares of Series C Preferred Stock shall no longer be deemed to be outstanding or
be entitled to any powers, preferences, rights or privileges, including any voting rights, and certificates
representing such shares of Series C Preferred Stock shall be surrendered for cancellation to the
Corporation.

(b) In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, then,
before any distribution or payment shall be made to the holders of any class or series of stock of the
Corporation ranking junior to the Series C Preferred Stock, the holders of the Series C Preferred Stock
(subject to the rights of the holders of any stock ranking prior to the Series C Preferred Stock as to rights

847670109



on liquidation, dissolution and winding up) shall be entitled to be paid in full the amounts set forth in
paragraph (a) of this Section 5. After such payment shall have been made in full to the holders of the
Series C Preferred Stock, the remaining assets and funds of the Corporation shall be distributed among the
holders of the stock of the Corporation ranking junior in respect thereof to the Series C Preferred Stock
according to their respective rights. In the event that the assets of the Corporation available for distribution
to holders of Series C Preferred Stock shall not be sufficient to make the payment herein required to be
made in full and to pay in full the liquidation preference on all other shares of stock of the Corporation
ranking on a parity with the Series C Preferred Stock as to amounts distributable upon dissolution,
liquidation or winding up of the Corporation, such assets shall be distributed to the holders of the respective
shares of Series C Preferred Stock and any such other parity stock pro rata in proportion to the full
amounts payable upon the shares of Series C Preferred Stock and any such other parity stock if all
amounts payable thereon were paid in full.

SECTION 6. Maturity. Unless otherwise redeemed as provided herein, the term of the Series C
Preferred Stock shall be perpetual.

IN WITNESS WHEREOF, said El Paso Tennessee Pipeline Co. has caused this Certificate of
Designation, Preferences and Rights of Preferred Stock to be signed by David L. Siddall, as Corporate
Secretary, this 4th day of March 1998.

EL PASO TENNESSEE PIPELINE CO.

David L. S"iddall
Corporate Secretary

847670110



State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AMD CORRECT

COPY OF THE CERTIFICATE OF DESIGNATION OF "EL PASO TENNESSEE

PIPELINE CO.", FILED IN THIS OFFICE ON THE NINETEENTH DAY OF

JANUARY, A.D. 1999, AT 10 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

847670111
Lc-ward J. Fretl, Si Cretan/ of State

2140052 8100 --̂ -̂  AUTHENTICATION: 9529401
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State of Delaware
J PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF DESIGNATION OF "EL PASO TENNESSEE

PIPELINE CO.", FILED IN THIS OFFICE ON THE NINETEENTH DAY OF

JANUARY, A.D. 1999, AT 10:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

MEW CASTLE COUNTY RECORDER OF DEEDS.

_ _ _ _
E-lioani ], Fnel, Sccrcian; ofStfite

214OOS2 8100 -<-=_̂ - AUTHENTICATION: 9529515

991020945 DATE: 01-20-99



State of Delaware
PAGE 1

Office of the Secretary of State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"EL PASO MERCHANT ENERGY GROUP, L.L.C.", A DELAWARE LIMITED

LIABILITY COMPANY,

WITH AND INTO "EL PASO TENNESSEE PIPELINE CO." UNDER THE

NAME OF "EL PASO TENNESSEE PIPELINE CO.", A CORPORATION

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-SECOND DAY OF

DECEMBER, A.D. 2000, AT 12 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 2000.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2140052 8100M

001648424

Secretary of State

AUTHENTICATION: 0882347

DATE: 12-28-00

847670113



JI2/22/00 12:02 FAX 713 420 4098 . CORP. LAW DEPT. ©003/022

CERTIFICATE OF MERGER

OF

EL PASO MERCHANT ENERGY GROUP, L.L.C.

WITH AND INTO

EL PASO TENNESSEE PIPELINE CO.

Pursuant to Section 264 of the General
Corporation Law of the State of Delaware ("GCLD")

and Section 1&-209 of the
Delaware Limited Liability Company Act ("DLLCA")

El Paso Tennessee Pipeline Co, a Delaware corporation, hereby certifies to the following facts
relating to the merger of El Paso Merchant Energy Group, Ll.C., a Delaware limited liability
company, Wth and into "El Paso Tennessee Pipeline Co., a Delaware limited liability company (the
"Merger").

First: The name and jurisdiction of formation or organization of each of the constituent
entities to the Merger are:

Name State

El Paso Tennessee Pipeline Co. Delaware
El Paso Merchant Energy Group. L.L.C. Delaware

Second: An Agreement of Merger dated December 18, 2000 (the "Merger Agreement"), has
been approved, adopted, certified, executed, and acknowledged by each of the constituent entities to
the Merger in accordance with Section 264(c) of the GCLD and Section 18-209 of the DLLCA.

Thir± The name of the surviving entity is El Paso Tennessee Pipeline Co.

Fourth: The existing Certificate of Incorporation shall be the Certificate of Incorporation
of the surviving entity.

fifth: The effective tune of the Merger shall be December 31,2000-

Sixth,: An executed copy of the Merger Agreement is on file at the place of business of El Paso
Tennessee Pipeline Co., 1001 Louisiana Street, Houston, Texas 77002.

Seventh: A copy of the Merger Agreement will be furnished upon request and -without cost to
any stockholder of El Paso Tennessee Pipeline Co. or to any member of El Paso Merchant Energy
Group, L.L.C.

STATE OF DELAWARE
SECRETARY OF STATE

DIVISION Of CORPORATIONS
FILED 12:00 PM 12/22S20WS

001648424 - 2140052

847670114



12/22/00 12:02 FAX 713 420 4099 • CORP. LAff^B£FL_ I2J004/022

IN WITNESS WHEREOF, El Paso Tennessee Pipeline Co. has caused this Certificate of
Merger to be duty executed by its sole Member this 20th day of December 2000.

EL PASO TENNESSEE PIPELINE CO.
Sole Member

By:
1. Season

Soiior Vice President

847670115



CERTIFICATE OF MERGER

OF

EL PASO MERCHANT ENERGY GROUP, L.L.C.

WITH AND INTO

EL PASO TENNESSEE PIPELINE CO.

Pursuant to Section 264 of the General
Corporation Law of the State of Delaware ("GCLD")

and Section 18-209 of the
Delaware Limited Liability Company Act ("DLLCA")

El Paso Tennessee Pipeline Co., a Delaware corporation, hereby certifies to the following facts
relating to the merger of El Paso Merchant Energy Group, L.L.C., a Delaware limited liability
company, with and into El Paso Tennessee Pipeline Co., a Delaware limited liability company (the
"Merger").

First: The name and jurisdiction of formation or organization of each of the constituent
entities to the Merger are:

Name State

El Paso Tennessee Pipeline Co. Delaware
El Paso Merchant Energy Group, L.L.C. Delaware

Second: An Agreement of Merger dated December 18, 2000 (the "Merger Agreement"), has
been approved, adopted, certified, executed, and acknowledged by each of the constituent entities to
the Merger in accordance with Section 264(c) of the GCLD and Section 18-209 of the DLLCA.

Third: The name of the surviving entity is El Paso Tennessee Pipeline Co.

Fourth: The existing Certificate of Incorporation shall be the Certificate of Incorporation
of the surviving entity.

Fifth: The effective time of the Merger shall be December 31, 2000.

Sixth: An executed copy of the Merger Agreement is on file at the place of business of El Paso
Tennessee Pipeline Co., 1001 Louisiana Street, Houston, Texas 77002.

Seventh: A copy of the Merger Agreement will be furnished upon request and without cost to
any stockholder of El Paso Tennessee Pipeline Co. or to any member of El Paso Merchant Energy
Group, L.L.C.

847670116



IN WITNESS WHEREOF, El Paso Tennessee Pipeline Co. has caused this Certificate of
Merger to be duly executed by its sole Member this 20th day of December 2000.

EL PASO TENNESSEE PIPELINE CO.
Sole Member

/Veffrey I. Season
wnior Vice President

847670117



AGREEMENT OF MERGER

BETWEEN

EL PASO TENNESSEE PIPELINE CO.
A Delaware corporation

AND

EL PASO MERCHANT ENERGY GROUP, L.L.C.
A Delaware limited liability company

AGREEMENT OF MERGER, made this 18th day of December 2000 (the "Agreement"),
by and between El Paso Tennessee Pipeline Co., a Delaware corporation (the "Corporation"), and
El Paso Merchant Energy Group, L.L.C., a Delaware limited liability company (the "LLC").

W I T N E S S E T H :

WHEREAS, the Corporation desires to acquire the property and other assets, and to
assume all of the liabilities and obligations of the LLC by means of a merger (the "Merger") of the LLC
with and into the Corporation;

WHEREAS, Section 18-209 of the Delaware Limited Liability Company Act, 6 Del. C
§18-101, et. seq. (the "Act"), authorizes the merger of a Delaware limited liability company with and into
a Delaware corporation and Section 264 of the General Corporation Law of the State of Delaware, 8
Del. C. § 101, et seq. (the "GCLD") authorizes the merger of a Delaware corporation with a Delaware
limited liability company;

WHEREAS, the Corporation and the LLC now desire to consummate the Merger,
following which the Corporation shall be the surviving business entity (sometimes hereinafter in such
capacity, the "Survivor");

WHEREAS, each of (i) the Members of the LLC, and (ii) the Board of Directors of the
Corporation, has approved this Agreement and the consummation of the Merger;

WHEREAS, the Board of Directors of the LLC has directed that this Agreement be
submitted to is sole member for approval;

NOW, THEREFORE, in consideration of the premises and the mutual agreements and
covenants herein contained and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto hereby agree as follows:

Article I; The Merger

Section 1.01 - The Merger

(a) Pursuant to the terms of this Agreement, the LLC shall merge with and into the
Corporation. The Merger will take effect at 8:00 a.m. (Eastern Time) on December 31, 2000 (the
"Effective Time").

847670118



(b) At the Effective Time, the LLC shall be merged with and into the Corporation,
whereupon the separate existence of the LLC shall cease, and the Corporation shall be the surviving
entity of the Merger in accordance with Section 18-209 of the Act and Section 264 of the GCLD.

(c) The Corporation as the surviving entity shall continue its existence as a
corporation under the laws of the State of Delaware.

Article II; The Survivor

Section 2.01 - The Survivor

The name of the surviving entity is El Paso Tennessee Pipeline Co.

Section 2.02 - Certificate of Incorporation

The Certificate of Incorporation of the Corporation in effect immediately prior to the
Effective Time shall be the Certificate of Incorporation of the Corporation unless and until amended in
accordance with such Certificate of Incorporation and applicable law.

Section 2.03 - Bylaws

The By-laws of the Corporation in effect immediately prior to the Effective Time shall
be the By-laws of the Survivor unless and until amended in accordance with such agreement.

Section 2.04 - Directors and Officers

The directors and officers of the Corporation immediately prior to the Effective Time
shall be the directors and officers, respectively, of the Survivor at and after the Effective Time until
expiration of their current terms and until their successors are elected and qualified, or prior resignation,
removal, or death, subject to the By-laws of the Corporation and subsequent actions by the stockholders
and/or directors of the Survivor.

Article III; Transfer of Assets and Liabilities

Section 3.01 - Transfer and Conveyance

At the Effective Time, all of the rights, privileges, and powers of the LLC and the
Corporation, and all property, real, personal, and mixed, and all debts due to each of the LLC and the
Corporation, as well as all other things and causes of action belonging to each of the LLC and the
Corporation shall be vested in the Corporation as the Survivor, and shall thereafter be the property of
the Survivor.

Section 3.02 - Assumption

At the Effective Time, the Corporation as the Survivor, shall be liable for all of the
liabilities and obligations of LLC in accordance with Section 18-209 of the Act and Section 264 of the
GCLD.

_ 2 _ 847670119



Article IV; Treatment of Shares of the Corporation and Membership Interest of the LLC

Section 4.01 - Cancellation of Shares of the LLC

At the Effective Time, each membership interest Share of the LLC outstanding
immediately prior to the Merger shall, by virtue of the Merger and without any action on the part of the
holder thereof, be cancelled and no consideration shall be delivered in exchange thereof.

Section 4.02 - Shares of the Corporation

At the Effective Time, each share of the Corporation, outstanding immediately prior to
the Merger shall, by virtue of the Merger and without any action on the part of the holder thereof, be
unaffected by the Merger and shall remain outstanding as a share of the Corporation.

Article V: Amendment, Termination

Section 5.01 - Termination

This Agreement may be terminated and the Merger may be abandoned at any time prior
to the Effective Time, whether before or after approval by the shareholders of the Corporation or the
members of the LLC, by mutual written consent of the Boards of Directors of the Corporation and the
LLC.

Section 5.02 - Effect of Termination

If this Agreement is terminated pursuant to Section 5.01, this Agreement shall become
void and of no effect with no liability on the part of either party hereto.

Section 5.03 - Amendment

The parties hereto, by mutual consent of the Board of Directors of the Corporation and
the Board of Directors of the LLC, may amend, modify, or supplement this Agreement in such manner as
may be agreed upon by them in writing at any time before or after adoption and approval of this
Agreement by the shareholders of the Corporation and the members of the LLC but not later than the
Effective Time; provided, however, that no such amendment, modification, or supplement that has not
been adopted and approved by the shareholders of the Corporation and the members of the LLC shall be
inconsistent with the provisions of the Act or the GCLD.

Article VI; Covenants of the LLC

Section 6.01 - Covenants of the LLC

If at any time the Corporation shall consider or be advised that any further assignment,
conveyance, or assurance is necessary or advisable to vest, perfect, or confirm of record in the Survivor
the title to any property or right of the LLC, or otherwise to carry out the provisions hereof, the proper
representatives of the LLC as of the Effective Time shall execute and deliver any and all proper deeds,
assignments, and assurances and do all things necessary or proper to vest, perfect, or convey title to such

847670120
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property or right in the Survivor, and otherwise to carry out the provisions hereof.

847670121



Section 6.02 - Authorization of the LLC

Upon or after the Effective Time, such persons as shall be authorized by the Board of
Directors of the Corporation shall be authorized to execute, acknowledge, verify, deliver, file, and
record, for and in the name of the LLC, any and all documents and instruments and shall do and perform
any and all acts required by applicable law that the Board of Directors may deem necessary or advisable,
in order to effectuate the Merger and carry out the transactions contemplated hereby.

Article VII: Miscellaneous

Section 7.01 - No Waivers

No failure or delay by any party hereto in exercising any right, power, or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any
other right, power, or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

Section 7.02 - Integration

This Agreement constitutes the entire agreement and supersedes all prior agreements and
understandings, written or oral, between and among the parties with respect to the subject matter hereof.

Section 7.03 - Successors and Assigns

The provisions of this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns, provided that no party may assign, delegate, or
otherwise transfer any of its rights or obligations under this Agreement without the consent of the other
party hereto.

Section 7.04 - GOVERNING LAW

THIS AGREEMENT SHALL IN ALL RESPECTS, INCLUDING ALL MATTERS
OF CONSTRUCTION, VALIDITY, AND PERFORMANCE, BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF DELAWARE
WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

Section 7.05 - Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the same agreement, and when executed shall
be binding on the parties hereto.

Section 7.06 - Entire Agreement

The parties acknowledge that there are no written agreements, contracts, covenants,
promises, representations, warranties, inducements, or understandings among them, with respect to the
subjects hereof, except the Merger Agreement, the other agreements and letters referred to as surviving

_ 5 _ 847670122



the effectiveness of the Merger under the Merger Agreement and the related agreements and the exhibits
thereto.

Section 7.07 - Severability.

In the event that one or more of the provisions of this Agreement shall be invalid, illegal,
or unenforceable in any respect, the validity, legality, and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
above written.

EL PASO TENNESSEE PIPELINE CO.

By:_
Name: David L.' Siddall
Title: Vice President

EL PASO MERCHANT ENERGY GROUP, L.L.C.
By: El Paso Tennessee Pipeline Co., its sole member

By:_, ______
Name: David L. Siddall
Title: Vice President

, 847670123
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Stute of Delaware Applies toJ 14(e)
Office of the Secretary of State P^GE

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "H D N CORPORATION",

FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF JUNE, A.D.

1963, AT 10 O'CLOCK A.M.

i 847670124
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CERTIFICATE OP INCORPORATION

OP

H D N CORPORATION

FIRST. The name of the Corporation is H D N

CORPORATION.

SECOND. Its principal office in the State of :

Delaware 13 located at No. 100 Went Tenth Street, in the i

City of wiimington, County f New Castle. The name and add-

ress of its resident agent la The Corporation Trunt Company,

No. 100 Went Tenth Street, Wllmlngton 99, Delaware.

THIRD. The nature of the business, or objects

•/:• ,>'::-pojen to u* transacted, promoted or carried on are:

To prepare, manufacture, compound, refine,
d i a t i l i , treat, analyze, synthesize, produce, buy, sell,

i
distribute, import, export, and In every other way da.il in or'

i
with acetylene, ethylene, propylene, butylenes,and othc un- i

i
saturated hydrocarbons, bentene, xylenes, napthalenes, and !

other aromatics, chlorine and chlorinated hydrocarbons, i

nitrogen and nitrogen compounds, plastics, realns, alcohols,

organic anhydrides and acids, fertilizers, any and all

kinds of synthetic and Industrial chemicals, and any products,
i

by-products, compounds and derivatives therefrom; to acquire,
i

own, maintain, operate, adapt, utilize, buy, sell, and other-1

wi. 3c deal in and with all articles, ingredients, materials,

apparatus, machinery, implements, processes, patents and i
thln^n u;-ed or of use in the manufacture, compounding, main- j

|
l e n i n r c , and working of any of the foregoing whether alone or!

'.u , : . > n n e c t i o n with products of which they are ingredients

>r in t i l* - manufacture or compounding of which they are a

f a c t o r

847670125



To construct, build, purchase, lease, equip or

otherwise acquire, and to hold, own, improve, develop, manage,

maintain, control, lease, mortgage, create liens upon, sell,

convey or otherwise dispose of and turn to account, any and

ill plants, machinery, works, refineries, implements and things

or property, r<*a.l or personal, of every kind and description

incidental to, connected with or suitable or convenient for

any of the purposes enumerated in this certificate of incor-

poration; any and all pipe lines, transmission line, pumping

•Ration.;, terminals, storage tanks or reservoirs and all

ippur ten tnco.-i relative thereto for use in connection with

the ntorage and transportation of oil, crude petroleum and

refined petroleum products, or combinations thereof, or

similar thereto, natural and artificial gas, casinghead

and nitvir.il gasoline and any other liquids or gas; any and

all track.i, locomotive, railroad cars, tank cars, motor

car:;, motor trucks and vehicles of any and every description,

nece;j3 iry or convenient In connection with any of the busl-

nen3C3 enumerated in this certificate of incorporation; and

my mil all ships, docks, boats, bargee, floats and vessels

(whether operated by atean, electric, oil, gasoline or any

.:'iier p-.wer), docks, wharves, dry docks, repair shops,

fie/;«torn , piers, terminals, warehouses and storage plants.

:'.-.ic 3 1 i tien , connoctlons/uid Installations necessary or con-

venient for any of the businesses enumerated in this cer-

tlflc.ite of incorporation.

To acquire by lease, purchase, contract, conoessloii

847670126
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:•-.-.' li e

:~a vo ov;r., develop, explore, exploi t , im-

I*: ise, enjoy, control, manage or o therwise

, mortgage, grant, sell, exc nange, convey ^r

.-•; or Try and all real estute, la.-.dc, opMons,

!"'• . grants, land patents, f ranchlses, d^-

.--.i-.i:;^ rights, quarries, locations, cl,il-nn,

,;cn at.ti casements, tenements, appurten-'if.cen

tn, ir.ter.jats and prcpcrtlea of ovory c lcn^r lp

>, .a tnoever which thin Corporation may cleea

i: connect ion with tho conduct of any b u n l -

.lea enumerated In thin Cortlf lent.*.' of Jncorpo

;y :*. -..-r bU3ln«on In which th in Corporation

c ' r ry on n:xl conduct r*»"earch work u p D n any and i
1 ' .ri"ir.^ in connection Hl"h the devel opine r.t of

1-- ; : :':T •;.:-.•? production aixl t ransportat ion of oil,

.d ot i ier nir.erals and the reflnlrg arid extrac-

:• .-.-. i : - ,d t.:ie reforming of any mineral or petroleum -,

.;.•- p roduc t or derivative thereof or In connec t ion :

• •: o- . • > : • objects and purposes of the Corporritloii.i

"•, v-.uf -.0 cure, p'lrchaee «r otherwise -acquire, In-

, mort.j^ce, pledge, sell, a.->algn and tranofcr or - ;

.-; c.r,<: ,f, trade, deal In arxl deal with, goods, ;
I

• : • • . : dl.3e ";nd personal property of every class

; : ' , : ••• , ind pay for In cash, stock or botxln of

847670127



I 1

I
'-:.-; — rat Ion or otherwise, the jood v;lll, rl-;h';:?, assets I

:'~.--::•-;.', nil to undertake or assume the whole or any j

of th2 obi l^atlons. or liabilities of any person, firii,

•'. n1-.1,on or corporation.

"o enter Into, nak«> and perfora contracts of every

•v. •. :ocoript* on v» 1th any person, flrra, association,

"-it'on, -.unlcipallty, county, state, body politic or

••-,-.--t or colony or dependency thereof.

7o borrow or raise moneys for any of the purposes
i. ~',:-poration, and from tine to time, without limit .v^

• :--t '.o '.rnw, moke, accept, endorse, execute .nd innu-j

; : ; : - • -j-on, Irafts, bills of exchange, warrants, bondn,

'.•;-•.- ->.-'. other negotiable or non-negotlablo instrurcn'-s

• •:, of In-Jobtednosf, and to secure the paynent of

'•••-:•• -c Tvi of the Interest thereon by mortfja?;? upon or

• •, -v y-ince or assljncent in trust of the whole or

' •' -'" "'y> property of the Corporation, whetner at the

o:' V:-.ereafter acquired, and to sell, plel^u or

•••': -i o~o of such bonds or other obligations of the

•rat1.-•.-! fc:* Ita corporate purposes.

:-> loan to any person, fira or corporation any of

'.!>•;.•, --it1.or vflth or without security.

have ono or more offices, to carry on all or

•' '.*.-. -::::-atlons and business and wlthf-ut restriction

amount to purchase or otherwise acquire, hold

.:•;!!, convey, or otherwise dispose of real

847670128



i-na price-pal property of every class and description in any

-.'•: the :;tatod, Districts, Territories or Colonies of the

Unite:: ctates, and in any and all foreign countries, nub-
,'eot to the laws of such State, District, Territory,

Colony or Country.

To conduct and carry on any of the objects and

ourponcn herein enumerated through or by means of invest-

ment in subsidiaries or in the stock, securities, or other
evidence.? of interest in corporations, associations, pnrt-

!!'-•:•:;r.',pc, or truct estates engaged in carrying on or con-
:u-:t;!n,'- nny one or more of the businesses or enterprises

v;:i',:n tr.n Corporation la authorized to conduct and carry on
; ioreu:i'; or.

In general, to carry on any other business in
connection with the foregoing, and to have and exercise all

the pevrers conferred by the laws of Delaware upon corpora-

tion:: formed under the Central Corporation Law of the State

of oel-iv.'are, and to do any or all of the things hereinbefore

-•'••': ?'.;T\.h to the same extent as natural persons might or

"cni 11} do. »
The objects and purposes specified in the fore-

-',r.r ciauces shall, except where otherwise expressed, be
;r. n<v,.''r^ limited or restricted ,by reference to, or infer-

-n.^o fr^m, the terms of any other clause in this Certificat<

of .r.r, rporntion, but the objects and purposes specified
'r, en ii of the foregoing clauses of this Article shall be

-,-! •.•••.f.n r\s independent objects and purposeo.

847670129



all uavo full right, power and authority to offer for sub-

s^'^L-r. o:- sell or to make any disposal' of any or all un-

:;•;','! shares of the capital stock of the. Corporation or any

curi:;iur; convertible Into stock or any or all shares of

--•'- or convertible securities Issued and thereafter ac-

•\. "•;; ~:y the Corporation, for such consideration, In money

"o-;-r';y, ns the Board of Directors in its sole dlsoretlor

Til";:. All corporate powers shall be exercised by

)a.- : of Directors oxcept as otherwise provided by

The number of Directors of the Corporation shall b«

r-r- ti-,e to tlnKi by the By-laws and may be altered as
y-l..T.-:? ~ay provide.

In furtherance and not in limitation of the powers

•r:-" '. by statute, the Board of Directors Is expressly

'n) To make, amend, alter, change, add to or

:•••; ••.!. th~ By-laws of the corporation.

(b) To fix, determine and vary from tino to

-.'.-<•• t->(« anount to be icaintained aa surplus and the

•i-^-int or amounts to be set apart as workln? capital.
(c) To authorize and causo to be executed

-o:-'.,~a~es and liens upon;the real and personal pro-

;•"; of t'.ie corporation/'''
' i) To set apart^out of any of the funds of

' «* U "*•*•:- n;-atlon availably for dividends a reserve
' M»\iH. J', ̂v.v̂ -

847670130



TV! norrrT.al property of every class and description in any

r t'::o :.:tates, Districts, Territories or Colonies of the
U:;.;to<-; r.tntes, and in any and all foreign countries, cub-
;c-t to the laws of such State, District,-Territory,

Colony or Country.

To conduct and carry on any of the objects and
purpor-ec herein enumerated-through or by means of invest-

ment in subsidiaries or in the stock, securities, or other

cv;-if.T.co:.- of intarest in coxTorations, associations, pnrt-

nor.-!-.'p.-, or trust estates engaged in carrying on or con-

:v;:t':-.;: -in y ono or more of tho businesses or enterprises

•,;hi.:h tho Corporation is authorized to conduct and carry on

In general, to carry on any other business in
•:c!-.ii'.-otion with the foregoing, and to have and exercise all
ti;o pov.'^rn conferred by thei laws of Delaware upon corpora-

•.::.: f̂ :-r.cd under the General Corporation Law of the State

;' olri-.-are, and to Jo any or all of the things hereinbefore

•?t rort>. to the aame extent as natural persons might or

•e': ̂  ' do .

The objects an<! purposes specified in the fore-

;r .'.Hicer nhall, except (where otherwise expresced, be

: . ':• iinited or restricted by reference to, or Infer- .
or..-<? fr -,, the terms of any other clause in this Certlficat*
. • - < : - • oration, but the objects and purposes specified

: - •', ",*." foregoing clauses of this Article shall be

: ::, impendent objects and purposes.
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FOURTH. The total number of shares which the

Corporation shall have authority to issue Is two hundred (200]

and the Par Value of each of said shares Is Five Dollars ($̂ >

•amounting In the aggregate to One Thousand Dollars ($1,000.00]

FIFTH. The minimum amount of capital with which

the corporation will commence business is One Thousand Dollar*

($1,000.00).

5IXTH. The names and places of residence of the

I.-. :orporator3 are as follows:

: JAMES RESIDENCES

B. ^.. Pcnnlngton Wllmlngton, Delaware

c. A. v.'olfe, Jr. Wllmington, Delaw&re
A. b. Stoddard Wllmington, Delaware

JKVENTH. The Corporation is to have perpetual
exist'?; :cc.

EIGHTH. The private property of the stockholders

shall not be subject to the payment of corporate debts to any

extent uhatcver.

;H;ITH. Ownership of shares of any class of the
c.-'.-.-.li >.i stock of the Corporation shall not entitle the holders

'.. :-ir-:c'C to any pre-emptive right to subscribe for or purchase

jr to have offered to them for subscription or purchase any
"*'•"--• ' *"

additional shares of capital stock of any class of the Corpo-. - . . • • » • - !
ration or any securities convertible into any class of capital

t •

3toe): of the Corporation, whether now or hereafter authorized,
' * '" *hov,.••/•.T acquired, issued or sold by the Corporation, It being

MV.> j . ' i r poao and intent hereof that the Board of Directors

•'.vr*!*-*;'

U>'.
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r.rvll hnv<- full rl~ht, power and authority to offer for sub-

:r lotion or noil or to make any disposal' of any or all un-

ss-.iocl shares of the capital stock of the Corporation or any

•.•ciiri-,1---:; convertible into stock or any or all shares of

"•-- -'•• or •--.vortLble securities issued and thereafter ac-
•;1 :••.;" Vy Vv: Corporation, for such consideration, In money

r rT-,^r',y, as the Board of Directors In its sole dlsoretlor

••.all lor-r:rino. - ;-*'

":-;:r.H. All corporate powers sl.all be exercised by
; o oar; of Directors except as otherwise provided by

he number of Directors of the Corporation shall b«
ir:••'• fro-- tir.e to tisse by the By-laws and may bealtered as

'•.o .-. y-laxs niny provide. "," ;'"

Tr furtherance and not In limitation of the powers
•.r.if---rrv.i ~y statute, the Board of Directors is expressly

!a) "o rsaka, ataend, alter, chanâ , add to or

:• •; • r. 1 t h e By - laws of the corporat ion .
(b) To fix, determine and var? froa tine to

-.\->> M>J mount to be tcalntalned as surplus and the

a -'Tint or amounts to be set apart as work In? capital*
':) To authorize, and:,cause to be executed

-or'.-a^es and liens upptJ.the real and perse -il pro-

.-•.; of the corporat ion.

:) To act aparijout of any of the funds of•>>J ĤS*P- *• • r - o r - i t l o n aTailablarpr dividends a reserve- iT
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or reserves for any proper purpose and to abolish

Tp.y nuch reserve In the manner in which It was created.

(o) By resolution passed by a majority of the

vihole Board, to designate one or more committees,
eacn committee to consist of two or more of the

Directors of the Corporation, which, to the extent
-.!-. '; ' '•' ' . ,-J

provided in, the Resolution or In the By-Law3 of tho
r ,,-TV . •

corporation, shall"have and may exercise the powers
• -••. . (" ;

of the Board of Directora%\n-the management of the
\ i '

buninono and affairs Of the Corporation, and may
- *

authorise tho seal of the Corporation to bo affixed
»'. '- • '.'••- • / '"• ' •

to ill papora which mayfrequire It. .Such committee
or committees shall have such name or narues as may
be stated In the By-Lawa of the Corporation or as
my be determined from time to time by Resolution
adopted by the Board of Directors.

.* i'~̂ '- /','
(f) When and authorized by the affirmative

• _ -ŷ ;:-,v-̂ :.J:J'--.̂  ',. " "
vote of the holders of a majority of the stock Issued
and outstanding having voting power given at a etock-

- . *' ,. -i

holders' meeting duly called for that purpose, or

.,h,-:i authorized by the written consent of the holders

of a majority of the voting stock Issued and out-
standing, to sell, lease or exchange all of the pro-
perty and assets of the Corporation, Including Its
;ood viiii and Its corporate franchises, upon such
;x rrr.r, -cid conditions and for such consideration,

-&•' «* ,.--'• i
nay bo in whole,o* In part shares of stock in.

847670134

L • " ' '-«.'••? jErwi;'TR"*.j:>:» * ' £*t"' . -* f:*Jp

i-



fc

S "• •and/or other securities of, any other corporation

or corporations, as Ita Board of Directors shall
de> r. expedient and for the best interests of the

Corporation.

(g) Without the assent or vote of the stock-
•'. % --cV- •*•*••.:

holders, to authorize;and issue obligations of the
''• '""•$ -*':i ', '

Corporation in such amounts and having such terras
and provisions as the Board of Directors in its

• '*>i» -, '-•"" ,' •
rrio discretion shall determine and to authorize
~.i\e. .aunc to be executed mortgages and liens, with-

* '•

out limit as to amount, upon the real and personal
''''' *-r '' "'"' V' '/'•''* •

property of the Corporation.
(h) Prow time to tlae to determine whether and

*.-? "i.-'v ; ' " *

to >,hat extent, at what time and place, and under
..:.nt conditions and r«culation« the accounts and
tooks of the Corporation or any of them, shall be

..- .. ?'{{": '.
open to the inspection of any stockholder and no
stockholder shall have any right to Inspect any
account or book or document of the Corporation except
:>- cnfcrred by statute or fche By-Laws or as authorized
>. y n .ccolution of th« stockholders or the Board of
'. ' :• o?torn.

(i) To authorize the payment of compensation
- -: - :^ ")••?'

• the Directors for services to the Corporation,
. l *;

•;. \\.cinc fees for special services to the Corporation
•>:•/.; tnr attendance at meetings of the Board of Director

847670135
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and of any committees of the Board of Directors and

to determine the amount of such compensation and fees.

(j) At any time or from time to time (without
any action by the stockholders of the Corporation) to

'•••" l'"-"> 'V,'
create and issue, whether or not In connection with

che issue and sale of any shares of stock or other
securities of the Corporation, rights or options en-

titling the holders thereof to purchase from the
, • •*M'.i}f *•••:..

Corporation any shares of its capital stock of any
class or classes or of.any series of any class or

, such rights or options to be evidenced by
or in ouch Instrument or Instruments as shall be
approved by the Board of Directors. The terms upon
which, the time or times, which may be limited or
unlimited in duration, at or within which, and the
price or prices at which any such shares may be pur-
chased from the Corporation upon the exercise of any
such right or option shall be such as shall be fixed

and stated in the Resolution or Resolutions adopted
•*' s ••;

by the Board of Directors providing for the creation
and issue of buch rights or options, and, in every

?:• •" • ' ' : • - *

case, set forth or . incorporated by reference in the
- _ - /_ • v.* v ^ .*•*$. ,-•

instrument or instruments evidencing such right or
options .

'" "••.-<;?'"•/'

::o contract or other transaction between the
corporation or any other corporation shall be affected

847670136
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or invalidated by the fact that one or more of the Directors :

of this Corporation are interested in, or it- a Director or
i

Directors or officer or officers of such other corporatior, i

and no contract or other transaction between the Corporation i

and any other person or firm shall be affected or Invalidated

by the fact that one or nore of the Directors of this Corpo-

ration la n party to, or are parties to, or interested In, ;

such contract or transaction; provided that in each such case

the nature and extent of the interest of such Director or

Directors in such contract or other transaction rind/or the

fact that such Director or Directors is or are a Director or !

Direr.tore or officer or Officers of such other corporation ]
in known to the Beard of Directors or is disclosed at the

ncotinr of th*» Board of Directors at which such contract or

other transaction Is authorized.

A Director shall be fully protected ir relying in !
j

good fnith upon the books of account of the Corporation or i

r, tataments prepared by any of Its officials as to the value j

and amount of the assets, liabilities and/or net profits of •.
t

th» Corporation, or any other facts pertinent to the existence

and amount of surplus or other funds from which dividends !

nlpht properly b« declared and paid. i

The Corporation may la its By-Laws confer powers ,
\;por. its Poard of Directors in addition to the foregoing, and

i
in addition to the powers and authorities expressly conferred

vipon it by stntute.

-11-
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ELEVENTH. Whenever a compromise or arrangement is
proposed between this Corporation and ita creditors or any
class of them and/or between this Corporation and its stock-
holders or any class of them, any court of equitable Juris-
diction within the State of'Delaware may, on the application
in » sugary way of Sthis Corporation or of any creditor or
stockholder thereof, or on the application of any receiver or

*;f« ' .. I
receivers appointed for this Corporation under the provision!
of section 291 of Title 8 of the Delaware Code, or on tho
application of trustees in dissolution or of any receiver or
receiverc appointed for this Corporation under the provisloni
of section 279 of Title 8 of the Delaware Code, order a neet-
ing of the creditors or class of "creditors, and/or of the
stockholders or class of stockholders of this Corporation,

. • & * : - * • : . '

as ths case may be, to be stumoned in such Banner as the
said court dire'.ts. If a majority in number representing
three-fourths in value of the creditors or class of creditor!
and/or of che stockholders or class of stockholders of this

Corporation, as the case may be, agree to any compromise or
arrangement and to any reorganization of this Corporation as

co-tncqucncc of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall,
if sanctioned by the court to which the said application has
been made, be binding on all the creditors or class of credi-
tors, and/or on all the stockholders or class of stockholders
of this Corporation, as the;case may be, and al*o on this

1 *" » .' * *
Corporation.
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T.YZLFTH. Meetings of stockholders may be held

outside tho State of Delaware, If tlie By-Lawc 30 provide.

The books of the Corporation may be kept (subject to any

provision contained In the statutes) outside the State of

Delaware at such place or places as may be designated from
time to tine by the Board of Directors or in the By-laws

" ' '^ •:*:•"'*••" • .of the corpcntlon. Elections "of Directors need not be by
ballot ur.ic;s3 the By-laws of the Corporation shall so provide

vmnTiiW.TH. The corporation reserves the right
to amend, <iiter, change or repeal any provision contained in
thin certificate of Incorporation, In the manner now or hero-

, '*$''
after prescribed by statute, and all rights conferred upon
ntoci<vioi<iov3 heroin are granted subject to this reservation.

«'E, THE UNDERSIGNED, being each of the Incorporatori
/v:rei: before named, for the purpose of f onulng a corporation
pursuant to the General Corporation Law of the State of
Ddavnre, Jo mke this Certificate, hereby declaring and cer-
tifying that the facts herein stated are true, and accord-
iricly nave hereunto set our hands and seals this 23th Any
of June, A. D. 1963. '*•-••:-'*'•.$?&. •'•"-

847670139
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, - . A T i C7 DLLAVAHE )
)•;r: OP N;-;V; CASTLE )

SSt

, - \ . '* r * • : ' • . • •
rs IT (5>'EM3ER£D that on this 28th day of June,

b. 1~>£3 , personally carae bdfor6*n», a Notary Public for

,o 3tato of Delaware, B. A. Pennlngton, C. A. Wolfe, Jr.

. i A. :.. ctcKidard, all of the'/parties to the foro?olng
'"',"• *f£*:: V"%C •' ' -

•rtif iorjto of Incorporation^ known to oe personally to be
:or., an1 roverally acknowledged the said Certificate to

:t ani deed of the olgners respectively end that
herein stated are truly ««fc forth.

;̂V::& " , ; - . ; •

172:; under my hand and seal of office the day
• • r"v;?̂ 1"$>i-v'j- .-..• -

847670140
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State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF RETIREMENT OF "EL PASO CORPORATION",

FILED IN THIS OFFICE ON THE THIRTIETH DAY OF JANUARY, A.D. 2003,

AT 12 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2884676 8100

030062903

847670141

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2233546

DATE: 01-30-03



STATE OF DELAWARE
SECRETARY OF STATE

DIVISZON OF CORPORATIONS
FILED 12:00 PM 01/30/2003

030062903 - 2884676

CERTIFICATE OF ELIMINATION AND RETIREMENT
OF

PREFERRED STOCK
OF

EL PASO CORPORATION
(Pursuant to Section 243 of tbe General Corporation Law of the State of Delaware)

El Paso Corporation, a corporation duly organized and existing under the General
Corporation Law of the State of Delaware (the "Corporation"), certifies as follows:

FIRST: The Corporation's Restated Certificate of Incorporation,
by a Certificate or Designation (as modified by a Certificate of
Elimination and Retirement), authorizes the issuance of 40,000 shares of
Series B Mandatorily Convertible Single Reset Preferred Stock ("Series B
Preferred Stock"), each of the foregoing shares with par value $.01 per
share.

SECOND: The Corporation has acquired, and a duly constituted
committee of the Board of Directors of the Corporation has retired, all of
the authorised shares of the Series B Preferred Slock.

THIRD: The Restated Certificate of Incorporation of the
Corporation prohibits the reissue of shares of Series B Preferred Stock
purchased or otherwise acquired by the Corporation as shares of the series
to which they were originally designated.

FOURTH: Pursuant to the provisions of Section 243 of the
General Corporation Law of the State of Delaware, the 40,000 shares of
Scries B Preferred Stock are hereby retired, all references to Scries B
Preferred Stock in the Restated Certificate of Incorporation are hereby
eliminated, and the 40,000 shares of Series B Preferred Stock are hereby
returned to the status of authorized but unissued shares of the Preferred
Stock of the Corporation undesignated as to scries.

IN WITNESS WHEREOF, El Paso Corporation has caused this certificate to be
signed by its duly authorized officer this 30th day of January 2003.

EL PASO CORPORATION

David L. Siddall. Vice President
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The yirst §tate

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"EPEC GAS SERVICES, INC.", A DELAWARE CORPORATION,

"EPEC WESTERN MARKET CENTER CORPORATION", A DELAWARE

CORPORATION,

"EPEC WESTERN MARKET CENTER SERVICE CORPORATION", A DELAWARE

CORPORATION,

WITH AND INTO "TENNESSEE GAS PIPELINE COMPANY" UNDER THE

NAME OF "TENNESSEE GAS PIPELINE COMPANY", A CORPORATION

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

AS RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH DAY OF

AUGUST, A.D. 2002, AT 1 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF AUGUST, A.D. 2002.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

847670143

Harriet Smith Windsor, Secretary of State

0414109 8100M "̂ ff̂ ~ AUTHENTICATION: 1962009

020548301 DATE: 08-30-02



. STATE OF DELAWARE
SECRETARY OF STATE

DlVISIOfl OF CORPORATIONS
oi:00 PH 08/30/2002

020548301 - 0414109

CERTIFICATE OF OWNERSHIP AND MERGER
merging

EPEC WESTERN MARKET CENTER CORPORATION
a Delaware corporation

and
EPEC WESTERN MARKET CENTER SERVICE CORPORATION

a Delaware corporation

and
EPEC GAS SERVICES, INC.

a Delaware corporation
into

TENNESSEE GAS PIPELINE COMPANY
a Delaware corporation

Pursuant to Section 253 of the General Corporation Law of the State of Delaware.

Tennessee Gas Pipeline Company, a Delaware corporation (the "Company"), for
the purpose of merging EPEC Western Market Center Corporation, EPEC Western Maiioet
Center Service Corporation and EPEC Gas Services, Inc., each a Delaware corporation (the
"Subsidiaries") with and into the Company, does hereby certify as follows:

FIRST: That the name and state of incorporation of each constituent
corporation of the merger is as follows:

Name State of Incorporation
EPEC Western Market Center Corporation Delaware
EPEC Western Market Center Service Corporation Delaware
EPEC Gas Services, Inc. Delaware
Tennessee Gas Pipeline Company Delaware

SECOND: That the Company owns all of the outstanding shares of each class of
the capital stock of the Subsidiaries.

847670144



THIRD: Attached hereto as Exhibit A is a true and correct copy of the
resolutions adopted by the Company's Board of Directors by unanimous written consent
dated as of the 23rd day of August 2002, pursuant to which the Company determined to
merge into itself the Subsidiaries on the conditions set forth in such resolutions.

FOURTH: That this Certificate of Ownership and Merger and the mergers
contemplated hereby shall be effective on August 31,2002.

IN WITNESS WHEREOF, said Tennessee Gas Pipeline Company, has caused this
certificate to be signed by Teresa L. McDonald, its Vice President, and attested by Pilar
DeAnda, its Corporate Secretary, this 30th day of August 2002.

TENNESSEE GAS PIPELINE COMPANY

By:
Teresa L. McDonald

Vice President

Attest:

Pilar DeAnda, Corporate Secretary

847670145



EXHIBIT A

WHEREAS, this Company is the owner of all of the issued and outstanding shares
of common stock of EPEC Western Market Center Corporation, EPEC Western Market
Center Service Corporation and EPEC Gas Services, Inc., each a Delaware corporation (the
"Subsidiaries");

WHEREAS, this Company desires to merge the Subsidiaries with and into itself
and to possess all of the estate, property, rights, privileges and franchises of the
Subsidiaries; and

WHEREAS, the Board of Directors of this Company believes it is in the best
interest of this Company to merge the Subsidiaries with and into itself;

NOW, THEREFORE, BE IT RESOLVED that this Company merge the
Subsidiaries with and into itself, that the separate existence of the Subsidiaries cease on the
Effective Date (hereafter defined), and that this Company, as the surviving Company of the
merger pursuant to Section 253 of the General Corporation Law of the State of Delaware
(the "DGCL"), continue to exist by virtue of and be governed by the laws of the State of
Delaware (such actions, collectively, being called the "Merger").

RESOLVED that the Merger be, and hereby is, approved.

RESOLVED that the Merger shall be effective on August 31, 2002 (such date and
time being referred to herein as the "Effective Date").

RESOLVED that, on the Effective Date, this Company, without further action, as
provided by the laws of the State of Delaware, succeed to and possess all the rights,
privileges, powers, and franchises, of a public as well as of a private nature, of the
Subsidiaries; and all property, real, personal and mixed, and all debts due on whatsoever
account, including subscriptions to shares, and all other choses in action, and all and every
other interest, of or belonging to or due to the Subsidiaries shall be vested in this Company
without further act or deed; and all property, rights, privileges, powers and franchises, and
all and every other interest shall thereafter be as effectively the property of this Company as
they were of the Subsidiaries; and the title to any real estate, or any interest therein, vested
in this Company or the Subsidiaries by deed or otherwise shall not revert or be in any way
impaired by reason of the Merger. This Company shall thereafter be responsible and liable
for all debts, liabilities, and duties of the Subsidiaries, which may be enforced against this
Company to the same extent as if those debts, liabilities, and duties had been incurred or
contracted by this Company. Neither the rights of creditors nor any liens upon the property
of the Subsidiaries or this Company shall be impaired by the Merger.

RESOLVED that, on the Effective Date, each share of common stock of the
Subsidiaries be cancelled.

847670146
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RESOLVED that the President or any Vice President (the "Proper Officers") of this
Company be, and each of them hereby is, authorized and empowered to execute and
acknowledge in the name and on behalf of this Company a Certificate of Ownership and
Merger setting forth, among other things, a copy of these resolutions and the date of their
adoption; and that each such officer is hereby authorized and empowered to cause the
executed Certificate of Ownership and Merger to be filed in the Office of the Secretary of
State of the State of Delaware and to cause certified copies of that Certificate to be
recorded in the Offices of the Recorder of Deeds of the appropriate counties, all in
accordance with Sections 103 and 253 of the DGCL.

RESOLVED that the Proper Officers be, and each of them hereby is, authorized
and empowered, in the name and on behalf of this Company, or any Subsidiaries of this
Company, to do and perform, or cause to be done and performed, all such acts, deeds and
things, to make, execute, and deliver, or cause to be made, executed, and delivered, all such
agreements, guaranties, notes, evidences of borrowings, undertakings, documents,
instruments and certificates as each such officer may deem necessary or appropriate to
effectuate and carry out fully the purpose and intent of the foregoing resolutions.

RESOLVED that at any time prior to the Effective Time, the Board of Directors of
this Company may terminate the Merger and if, at the time of such termination, a
Certificate of Ownership and Merger has been filed with the Secretary of State of the State
of Delaware, the Proper Officers of this Company be, and each of them hereby is,
authorized and directed to execute and acknowledge in the name and on behalf of this
Company a Certificate of Termination.

RESOLVED that any and all actions heretofore taken by any officer of this
Company, or any Subsidiaries of this Company, in connection with the foregoing
resolutions be, and hereby are, ratified and approved.

847670147
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PAGE 1

The

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "EL PASO CORPORATION",

FILED IN THIS OFFICE ON THE TWENTY-THIRD DAY OF MAY, A.D. 2002,

AT 12:05 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2884676 8100

020329804

847670148

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 1796382

DATE: 05-24-02
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i

f STATE OF _
"• SSCRSTJUtY OF STATS

DIVISION OF CORPORATIONS
FILED 12:05 Pff 05/23/2002

020329804 - 2884676

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

EL PASO CORPORATION (the "Company"), * corporation organized and existing
under and by virtue of the General Corporation Law of the State of Delaware, DOES HEREBY
CERTIFY:

FIRST: That at a meeting of the Board of Directors of the Company duly called and held
on the 29th day of January 2002, resolutions were adopted setting forth a proposed amendment to
the Restated Certificate of Incorporation, as amended, declaring such amendment to be advisable
and directing that the amendment be considered at the next annual meeting of stockholders of
this Company. The resolution setting forth the proposed amendment is as follows:

NOW, THEREFORE, BE IT RESOLVED that this Board hereby approves
an amendment to the Restated Charter of this Company by deleting in its entirety
the first paragraph of Article 4 thereof, and by inserting in lieu thereof the
provision set forth below so that, as so amended, the first paragraph of said Article
4 shall read in its entirety as follows:

"4.1 The total number of authorized shares of all classes of
stock of this corporation consists of 1,500,000,000 shares of
common stock having a par value of $3-00 per share (the
"Common Stock'0 and 50,000,000 shares of preferred stock having
a par value of $0.01 per share (the "Preferred Stock"). Authority is
hereby expressly granted to the Board of Directors to fix by
resolution or resolutions any of the designations and the powers,
preferences and rights, and the qualifications, limitations or
restrictions which are permitted by the General Corporation Law of
the State of Delaware in respect of any class or classes of stock or
any series of any class of stock of the corporation."

SECOND: That thereafter, the annual meeting of stockholders of this Company, upon
notice in accordance with Section 222 of the General Corporation Law of the State of Delaware
(the "DGCL"), was held on May 20, 2002, at which meeting the holders of a majority of the
outstanding stock entitled to vote thereon, as required by the DGCL and the Restated Certificate
of Incorporation, as amended, voted in favor of the amendment.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
applicable provisions of Section 242 of the DGCL.
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IN WITNESS WHEREOF, said EL PASO CORPORATION has caused this certificate to
be signed on its behalf by a duly authorized officer and attested by its Assistant Secretary, this
22nd day of May 2002.

EL PASO CORPORATION

By: _ _ __ ____
'David L'. Siddall, Vice President

Attest:

E. Roark, Assistant Secretary

847670150
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PAGE

The Jirst $tate

I, HARRIET SMITH WINDSOR,' SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF RETIREMENT OF "EL PASO CORPORATION",

FILED IN THIS OFFICE ON THE TWENTY-THIRD DAY OF MAY, A.D. 2002,

AT 12 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS.BEEN FORWARDED TO THE
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CERTIFICATE OF ELIMINATION AND RETIREMENT
OF PREFERRED STOCK

OF EL PASO CORPORATION
(Pursuant to Sectioo 243 of the General

Corporation Law of the State of Delaware)

El Paso Corporation, a corporation duly organized and existing under the General
Corporation Law of the State of Delaware (the "Corporation")) certifies as follows:

FIRST: The Corporation's Restated Certificate of Incorporation, by separate
Certificates of Designations, authorizes the issuance of (i) 200,000 shares of Series B
Mandatorily Convertible Single Reset Preferred Stock ("Series B Mandatonly Convertible
Single Reset Preferred Stock") and (ii) 190,000 shares of Series C Mandatorily Convertible
Single Reset Preferred Stock ("Series C Mandatorily Convertible Single Reset Preferred Stock")
each of the foregoing shares with par value S.01 per share.

SECOND: The Corporation has acquired and a duly constituted committee of the
Board of Directors of the Corporation, by separate resolutions, has retired 160,000 shares of the
Series B Mandatorily Convertible Single Reset Preferred Stock and all of the authorized shares
of the Series C Mandatorily Convertible Single Reset Preferred Stock.

THIRD: The Restated Certificate of Incorporation of the Corporation prohibits
the reissue of shares of Series B Mandatorily Convertible Single Reset Preferred Stock and
Series C Mandatorily Convertible Single Reset Preferred Stock purchased or otherwise acquired
by the Corporation as shares of the series to which they were originally designated.

FOURTH: Pursuant to the provisions of Section 243 of the General Corporation
Law of the State of Delaware, the 160,000 shares of Series B Mandatorily Convertible Single
Reset Preferred Stock are hereby retired and returned to the status of authorized but unissued
shares of the preferred Stock of the Corporation undesignated as to series and the number of
shares of Series B Mandatorily Convertible Single Reset Preferred Stock is hereby reduced to
40,000 shares.

FIFTH: Pursuant to the provisions of Section 243 of the General Corporation
Law of the State of Delaware, all references to Series C Mandatorily Convertible Single Reset
Preferred Stock in the Restated Certificate of Incorporation are hereby eliminated and the
190,000 shares of Series C Mandatorily Convertfljle Single Reset Preferred Stock are hereby
returned to the status of authorized but unissued shares of the Preferred Stock of the Corporation
undesignated as to series.

STATS Of DETJIWARS
SECRETARY Of STATS

DIVISION OF CORPORATIONS
FZLZD 12:00 PAf 05/23/2002
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IN WITNESS WHEREOF, El Paso Corporation has caused this certificate to be signed
by its duly authorized officer this 22nd day of May 2002.

EL PASO CORPORATION

By:
David L. Siddall
Vice President

847670153
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Certificate of Designation,

Preferences and Rights of

Series C Maodatorfy Convertible Single Reset Preferred Stock

of

El Paso Corporation
(Pursuant to Section 1 5 1

of the General Corporation Law of the State of Delaware)

I, David L Siddall, Vice President, Associate General Counsel and Corporate
Secretary of El Paso Corporation (the "Company"), a corporation organized and existing under
the General Corporation Law of the State of Delaware, in accordance with the provisions of
Section 103 thereof, DO HEREBY CERTIFY as follows:

That pursuajit to the authority conferred upon the Board of Directors by the
Restated Certificate of Incorporation of (he Company, said Board of Directors delegated to the
Project Gemstone Committee the power to designate and fix the voting rights, designations,
preferences end relative, participating, optional or other special rights, and qualifications,
limitations or restrictions of a series of the Company's Preferred Stock, Pursuant to such
delegated authority, the Project Gemstone Committee of the Board of Directors of the Company
adopted the following resolution creating & series of 190,000 shares of Preferred Stock
designated as Series C Mandatorily Convertible Single Reset Preferred Stock:

RESOLVED that pursuant to the authority granted to and vested in the Board of
Directors of this Company in accordance with the provisions of the Restated Certificate of
Incorporation of the Company] and the authority delegated to the Project Gemstoac Committee
by the Board of Directors of the Company, the Project Gemstone Committee hereby creates a
series of Preferred Stock of the Company and hereby states the designation and number of
shares, and fixes the relative rights, preferences and limitations thereof (in addition to the
provisions set forth in the Restated Certificate of Incorporadon which are applicable to the
Preferred Stock of all classes and series) as follows:

Section 1. Designation and Amount. There shall be a series of Preferred Stock of
the Company which shall be designated as "Series C Mendatorily Convertible Single Reset
Preferred Stock", par value $.01 pear share, and the number of shares initially constituting such
scries snail be 190,000. Such number of shares may be increased by resolution of the Board of
Directors to the extent necessary to fulfill the Company's obligations to issue additional shares of
Series C Mandatorily Convertible Single Reset Preferred Stock pursuant to the Remarketing
Agreement (as defined in Section 2 hereof). Such number of shares may be decreased by
resolution of the Board of Directors, provided that no decrease shall reduce the number of shares
of Series C Mandatorily Convertible Single Reset Preferred Stock to a number less than that of
the cumber of shares then outstanding.

847670155
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Section 2. Definitions. Capitalized terms used herein which arc not otherwise
defined herein shall have the meaning ascribed thereto ia the Company's Restated Certificate of
Incorporation. In addition, the following terms shall have the following meanings when used
herein:

"Average Trading Price" for a security for any given period means an amount equal to (i)
the sum of the Closing Price for such security on each Trading Day in such period divided by (ii)
the total number of Trading Days in such period.

"Board of Directors" shall mean the Board of Directors of the Company.

"Business Day" shall mean any day other than (a) a Saturday or Sunday or (b) a day on
which commercial backing institutions in the State of New York or the State of Texas are
authorized or obligated by law or executive order to close,

"Closing Price" for a security means the closing price for such security on the Trading
Day fa question as reported by Bloomberg L.P., or if not so reported by Bloorrfterg L.P., as
reported by another recognized source selected by the Board of Directors.

"Common Stock" shall have the meaning specified in Subsection 6(9) hereof.

"Dividend Payment Date" shall have the meaning specified in Subsection 3(1) hereof.

"Failed Remarketmg" shall have the meaning ascribed to such term in the Reroarketing
Agreement

"Final Sale Dat«" shall have the meaning ascribed to such term in the Remarketing
Agreement.

"junior stock" shall mean (and references to shares ranking "junior to" the Series C
Mandatorily Convertible Single Reset Preferred Stock shall refer to), with respect to Sections 3
and 1 hereof, (a) the Series A Junior Participating Preferred Stock of the Company, (b) the
Common Stock and (c) any other class or aeries of stock of the Company which by ils terms is
not entitled to receive any dividends unless all dividends required to have been paid or declared
and set apart for payment on die Series C Mandatorily Convertible Single Reset Preferred Stock
shall have been so paid or declared and, with respect to Sections 4- and 7 hereof, (i) the Series A
Junior Participating Preferred Stock of the Company, (ii) the Common Stock and (til) any other
class or s«ries of stock of the Company which by its terras is not entitled to receive any assets
upon the liquidation, dissolution or winding up of the affairs of the Company until holders of the
Series C Mandatorily Convertible Single Reset Preferred Stock shall have received the entire
amount to which such holders are entitled upon liquidation, dissolution or winding up.

"Mandatory Conversion" shall have the meaning specified in Subsection 6(1) hereof.

"Mandatory Conversion Date" shall have the meaning specified in Subsection
hereof.
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"Mandatory Conversion Date Market Price" shall have the meaning specified in
Subsection 6(1) hereof- ^

"Mandatory Conversion Rate" shall have the meaning specified in Subsection 6(1)
hereof.

"Market Disruption Event" shall mean me occurrence or existence on any Trading Day
during the one-half hour period prior to the regularly scheduled closing time of the Principal
Market of any material suspension of or limitation imposed on trading (by reason of movements
in price exceeding limits permitted by the relevant Principal Market or otherwise) in shares of
Common Stock.

•"Note Trigger Eyeatf' shall have the meaning ascribed to fiuch term in the Remarkeiing

"Optional Conversion" shall have the meaning specified in Subsection 6(2) hereof.

"Optional Conversion Rate" shall have the meaning specified in Subsection 6(2) hereof,

''parity stock" shall mean (and references to shares ranking "on a parity •with" the Series
C Mandatorily Convertible Single Reset Preferred Stock shall refer to), with respect 10 Sections
3 and 7 hereof, (a) the Series B Mandaiorily Convertible Single Reset Preferred Stock of the
Company and (b) any otber class or series of clock of the Company •which by its terms is entitled
to receive payment of dividends on a parity with (he Scries C Mandatorily Convertible Single
Reset Preferred Stock and, with respect to Sections 4 and 7 hereof, CO me Series B Mandatorily
Convertible Single Reset Preferred Stock of the Company and (ii) any other class or scries of
stock of me Company the holders of which by its terms are entitled to receive w»ecs upon the
liquidation, dissolution or winding up of the affairs of the Company on a parity with the holders
of Scries C Mandatorily Convertible Single Reset Preferred Stock.

"Principal Market" shall have the meaning ascribed to such term in the Remarkeiing
Agreement.

"Rate Reset Date" means the earlier to occur of (A) the consummation of the remarketong
of the Initial Share? (as such term is defined in the Remarkcting Agreement), which is expected
10 be on or about the third Trading Day following the Successful Repriciug Date, end (B) a
Failed Rcmarkcting.

"Redemption Event* means the occurrence of any of the following: (i) any consolidation
or merger of the Company with or into another corporation 01 entity, unless in connection with
such consolidation or merger ihe outstanding shares of Common Stock immediately preceding
the consummation of such consolidation or merger are convened into, exchanged for or
otherwise represent a majority of the outstanding shares of common stock of the surviving or
resulting corporation or entity immediately succeeding the consummation of such consolidation
or merger or (ii) the Company sells 01 conveys to another entity (other than a Subsidiary) all or
substantially all of the assets of the Company.

847670157
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"Remarketing Agents" shall have the meaning ascribed to such term in the Remarketing
Agreement

"Remarketuig Agreement" shafl mean the Refloarketing and Registration Rights
Agreement dated as of November 1,2001 among the Company, El Paso Gemstone Share Trust.
Gemstone Investor Limited ITic Bank of New York, as Indenture Trustee and Fiscal Agent, and
Credit Suisse First Boston Corporation, J.P. Morgan Securities, Inc., as Initial Remadceticg
Agents.

"Reset Common Yield" shall mean (he quotient of (i) the product of (x) A and (y) the
amount of the ordinary quarterly cash dividend on one share of Common Stock most recently
declared prior to the Trigger Date (as appropriately adjusted for the events referred to in
Subsection 6"(3Xa)), unless subsequent to such declaration and prior to the Trigger Date, the
Company has publicly announced a change to, or elimination of, its ordinary quarterly cash
dividend (including a filing with the Securities and Exchange Commission including such
change or elimination), in which case clause (y) above shall be the amount of such proposed
ordinary quarterly cash dividend (or SO.OO if such dividend is to be eliminated), divided by (ii)
the Reset Price (provided, however, that if as of the Trigger Date there is more than one class of
Comnwm Swck, then the Reset Common Yield shall be calculated vtfch respect to each then
outstanding class of Common Stock, and the Reset Common Yield (as used herein) shall be the
amount calculated with respect to the class of Common Stock resulting in the greatest Reset
Common Yield).

"Reset Dividend Rate" shall mean ao amount per annum per share equal to the product of
(i) the sum of (x) the Reset Common Yield (expressed as A percentage), plus (y) 7% and (ii)
$5,000.00 (rounded :o ma nearest ceat).

"Reset Price" shall mean die higher of (0 the Closing Price of a share of Common Stock
on the Trigger Date or (ii) ihe quotient (rounded up to the nearest cent) of $950,000,000 divided
by the number, as of the Trigger Date, of The authorized but unissued shares of Common Stock
that have not been reserved as of the Trigger Date by the Board of Directors for purposes other
than as contemplated by Section 6(7), subject to adjustment as provided in Subsection 6(3)(a)
hereof.

"Rights" means rights or warrants distributed by the Company Under a shareholder rights
plan or agreement to all holders of Common Stock entitling the holders thereof to subscribe for
or purchase shares of the Company's capital stock (either initially or under certain
circumstances), which rights or warrants, until the occurrence of a specified event or events
("Rights Events"), (i) are deemed to be transferred tvith such shares of Common Stock, (ii) are
not exercisable and (iii) are also issued in respect of future issuances of Common Stock.

"Rights Events" shall have rhe meaning ascribed to such term IB the definition of Rights.

"senior stock" shall mean (and references to shares ranking "senior to" or "prior to" lac
Series C MandatoriJy Convertible Single Reset Preferred Stock shall refer to), with respect to
Sections 3 and 7 hereof any class or series of stock of the Company by its terms ranking senior
to the Series C Mandaiorily Convertible Single Reset Preferred Stock in respect of the right tn
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receive dividends and, with respect to Sections 4 and 7 hereof, any class or series of stock of the
Company by its terms ranking senior 10 the Series C Mandatorily Convertible Single Reset
Preferred Stock with respect to the right of the holders thereof to receive assets upon the
liquidation, dissolution or winding up of the affairs of the Company.

"Subsidiary" means any corporation or other entity of which the Company owns, directly
or indirectly sufficient securities or other ownership interests having ordinary voting power to
elect a majority of the board of directors or other individuals performing similar functions.

*

"Successful Repricing Data" shall have the meaning ascribed to such term in the
Remarketing Agreement.

Threshold Appreciation Price0 means the product of (i) the Reset Price as of the time in
question and (ti) 1.10.

Trading Day" me*ns a day on which the Principal Marker with respect to a security is
regularly scheduled to be open for trading. For purposes of this definition, jf (here is a Market
Disruption Event on any such day, then the relevant Trading Day shall be the first preceding day
on which the Principal Market with respect to & security is regularly scheduled to be open for
trading and (i) on which there is no Market Disruption Event and (li) that is not otherwise
already included as a Trading Day tor purposes of computing the Closing Price" or the
"Mandatory Conversion Date Market Price", unless there is a Market Disruption Event on each
of the five such preceding days that, but for the Market Disruption Event, would have been a
Trading Day, in which event tbe fifth such preceding day shall be the Trading Day.
notwithstanding the Market Disruption Event,

"Trigger Dare" shall mean the earlier to occur of (A) the Successful Repricing Date and
(B) the date of a Failed Remarkcting; provided that If any such day is not a Trading Day, then the
Trigger Date will be the next succeeding Trading Day.

Sections. Dividends.

(1) The holders of the Series C Mandatorily Convertible Single Reset Preferred Stock
shall not be entitled to receive any dividends (nor shall dividends commence to accrue) prior to,
or whh respect to any period ending prior to, the Raw Reset Date. The holders of the Series C
Mandatorily Convertible Single Reset Preferred Stock, in preference to the rights of holders of
any junior stock but subject to the rights of holders of any senior stock and parity stock, shall be
entitled to receive, when, as and if declared by the Board of Directors out of any funds legally
available therefor cumulative cash dividends from til* Rate Reset Date at the Reset Dividend
Rate, and no more, payable on the dates as set forth in this Section 3. Dividends shall accrue on
the Series C Mandatorily Convertible Single Reset Preferred Stock from the Rate Reset Date.
Dividends shall be payable quarterly in arrear? on each January 1, April 1, July 1, and October 1
commencing on the gist such date following (he Rate Reset Dale (each such date being
hereinafter referred to as a "Dividend Payment Date"); provided, that if any such Dividend
Payment Date is not a Business Day, then any payment with respect lo such Dividend Payment
Date shall be payable on the next succeeding Business Day. Each such dividend shall be payable
to holders of record as they appear on the books of the Company or any transfer agent for the
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Series C Mandatorily Convertible Single Reset Preferred Stock on such record dates as shall be
fixed by The Board of Directors subject to applicable law (which record dote shall be no more
than 60 days prior co the date fixed for the payment thereof). Dividends oa the Series C
Mandatorily Convertible Single Reset Preferred Stock shall accrue on a daily basis commencing
on and including the Rate Reset Dale, and accrued dividends for each dividend period or portion
thereof shall cumulate, to the extent not paid, as of the date on which such dividends were to
have been paid, A dividend period shall commence on a Dividend Payment Date or the Rate
Reset Date, as the case may be, and continue to the day next preceding the next succeeding
Dividend Payment Date. Accumulated unpaid dividends shall not accrue interest, Dividends (or
cash amounts equal to accrued and unpaid dividends) payable on the Series C Mandaiorily
Convertible Single Reset Preferred Stock for any period less than or more than a full quarterly
period shall be computed on the basis of a 360-day year of twelve 50-day months and die actual
number of days elapsed in any period less than one month. Dividends on the Series C
Mandatorily Convertible Single Reset Preferred Stock shall accrue whether or not th« Company
has earnings, -whether or not there are funds legally available for the payment of such dividends
and whether or not such dividends are declared. Dividends in arrears for any past dividend
periods or portions thereof may be declared and paid at any time without reference to any regular
Dividend Payment Date to holders of record oa such date as shall be fixed by the Board of
Directors subject to applicable law. As provided in Subsection 6(1), dividends on the Series C
Mandatorily Convertible Single Reset Preferred Stock shall cease to accrue on the day
immediately preceding the Mandatory Conversion pate • and, in the case of an Optional
Redemption of the Series C Mandatorily Convertible Single Reset Preferred Stock, dividends
shall accrue only to the extent provided in Subsection 6(2).

(2) As long as any shares of Series C Mandatorfly Convertible Single Reset Preferred
Stock are outstanding, no dividends or other distributions for any dividend period (other thsn
dividends or other distributions payable in shares of, or warrants, rights or options exercisable for
or convertible into, junior stock, and cash in lieu of iractional shares of such junior stock in
connection with any such dividend or distribution) will be paid on any junior stock unless; (0
full dividends, if any, on all outstanding shares of senior stock, parity stock and Series C
Mandatorily Convertible Single Reset Preferred Stock have been paid, or declared and
irrevocably set aside for paymtnt, for all dividend periods terminating on or prior to the payment
dale of such junior stock dividend or distribution, to'the extent such dividends on senior stock,
parity stock or Series C Mandatorily Convertible Single Reset Preferred Stock ate cumulative;
(ii) the Company has paid or irrevocably set aside all amounts, if any, then or theretofore
required to be paid or set aside for all purchase, retirement, and sinking funds, if any, for any
outstanding shares of senior stock or parity stock; and (iii) the Company is not in default on any
of Its obligations to redeem any outstanding shares of senior stock or parity stock.

In addition, as long as any Scries C Mandatorily Convertible Single Reset Preferred
Stock is outstanding, no shares of any junior stock may be purchased, redeemed, or otherwise
acquired by me Company or any Subsidiary (except in connection with a reclassificaoon. or
exchange of any junior stock through the issuance of other junior stock and cash in lieu of
fractional shares of such junior stock in connection therewith) and except for the acquisition of
shares of any junior stock pursuant to contractual obligations binding against the Company or
any Subsidiary that were entered into prior to the date of the first issuance of shares of Series C
MaadatoriJy Convertible Single Reset Preferred Stock or pursuant to contractual obligations thai

-1163058.7: 6
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are entered into at a tine sobrequeot thereto when, such acquisitions of shares could be nude
pursuant to this Subsection <>(2) nor may any funds be set wide or made available for any sinking
fund for the purchasa or redemption of any junior stock unless: (i) full dividends, if any, on all
outstanding share* of senior stock, parity stock and Series C Mandatorily Convertible Single
Reset Preferred Stock have been paid, or declared sod irrevocably set aside for payment, for all
dividend periods terminating on or prior to the date of such purchase, redemption or acquisition,
to the extent dividends on such senior stock, parity stock or Series C Mandatorily Convertible
Single Reset Preferred Stock dividends are cumulative, (ii) the Company has paid or irrevocably
set aside all amounts, if any, then or theretofore required to be paid or set aside for all purchase,
retirement, and sinking fund*, if any, for any outstanding shares of senior stock or parity stock;
and (lit) the Company is not ia default on any of its obligations to redeem any outstanding shares
of senior stock or parity stock. Subject to the provisions described above, such dividends or
other distributions (payable in cash, property, 01 junior stock) as may be determined from time TO
time by the Board of Directors may be declared and paid on the shares of any junior stock and
from time to time junior stock may be purchased, redeemed or othcnvise acquired by the
Company or any Subsidiary. In the event of the declaration and payment of any such dividends
or other distributions, the holders of such junior stock will be entitled, to the exclusion of holders
of any outstanding senior stock or parity stock, to share therein according to their respective
interests.

(3) As long as any Series C Mandatorily Convertible Single Reset Preferred Stock is
outstanding, dividends or other distributions for any dividend period may not be paid on any
outstanding shares of parity stock (other than dividends or other distributions payable in shares
of, or warrants, rights or options exercisable for or convertible into, parity stock or junior stock
and cash in lieu of fractional shares of such parity stock or junior stock in connection with any
such dividend), unless either: (a)(i) full dividends, if any, on all outstanding shares of senior
stock, parity stock and Series C Mandatorily Convertible Single Reset Preferred Stock, have been
paid, or declared and irrevocably set aside for payment, for ail dividend periods terminating on
or prior to the payment date of such dividend or distribution -with respect to auch senior stock,
parity stock or Series C Mandaiorily Convertible Single Reset Preferred Stock, to the extent
dividends on such senior stock, parity stock or Series C Mandatorily Convertible Single Reset
Preferred Stock ait cumulative; (ii) the Company has paid or irrevocably set aside alt amounts, if
any, then or theretofore required to be paid or irrevocably set aside for all purchase, retirement
and sinking funds, if any, for any outstanding shares of senior stock 01 parity stock; and (iii) the
Company is not in default on any of its obligations to redeem any outstanding shares of senior
stock or parity stock; or (b) any such dividends are declared and paid pro raia so that the amounts
of any dividends declared and paid per chare on outstanding Series C Mandatorily Convertible
Single Reset Preferred Stock and each share of such parity stock will in all cases bear to each
other, the same ratio that accrued and unpaid dividends (including any accumulation with respect
to unpaid dividends for prior dividend periods, if such dividends are cumulative) per share of
outstanding Series C Mandatorily Convertible Single Reset Preferred Stock and such outstanding
shares of parity stock bear to each other.

In addition, as long as any Series C Mandatorily Convertible Single Reset Preferred
Stock »s outstanding, no shares of any parity stock may be purchased, redeemed or otherwise
acquired by the Company or any Subsidiary (except with any parity stock, junior stock and cash
b Heu of fractional shares of auch parity stock or junior stock in connection therewith and except
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for the acquisition of shares of any parity stock pursuant to contractual obligations binding
against the Company or any Subsidiary that were entered into prior to the date of the first
issuance of shares of Series C Mandatorily Convertible Single Reset Preferred Stock or pursuant
to contractual obligations that are entered into at a lime subsequent thereto when such
acquisitions of shares could be made pursuant to this Subsection 6(3)) unless: (i) full dividends,
if any, on all outstanding shares of senior stock, parity stock and Scries C Mandatorily
Convertible Single Reset Preferred Stock have been paid, or declared and irrevocably set aside
for payment, for all dividend periods rerminflihjg on or prior to the date of such purchase,
redemption or other acquisition, to the extent dividends on such senior stock, parity stock or
Series C Mandatorily Convertible Single Reset Preferred Stock Bee cumulative; (ii) the Company
has paid or set aside all amounts, if any, then or theretofore required to be paid or irrevocably sat
aside for all purchase, retirement, and sinking funds, if any, for any outstanding shares of senior
stock or parity Stock; and (jii) the Company is not in default of any of hs obligations to redeem
any outstanding shares of senior stock or parity stock.

(4) Any dividend payment made on die Series C Mandatorily Convertible Single
Reset Preferred Stock shall first be credited against the earliest accrued but unpaid dividend due
with respect to the Series C Mandarorfly Convertible Single Reset Preferred Stock,

(5) All dividends paid with respect to the Series C Mandatorily Convertible Single
Reiet Preferred Stock shall be paid pro rata to the holders entitled thereto.

Section 4. Liquidation Preference. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Company, then, before any distribution
or payments shall be made to the holders of any junior stock, but subject to the rights of any
senior stock or parity stock, the holders of the Series C Mandatorily Convertible Single Reset
Preferred Stock shall be entitled to be paid in full in cash the amount of 55,000,00 per share,
together with, to the extent lawful, accrued dividends to the dale of such distribution or payment,
whether or not earned or declared. If such payment shall have been made in full to the holders of
the Series C Mandatorily Convertible Single Reset Preferred Stock and all preferential payments
or distributions to be made with respect to senior stock and parity stock have been made in full,
the remaining assets and funds of die Company shall be distributed among the holders of the
junior stock, according to (heir respective rights and preferences and in each case according to
their respective shares. If, upon any liquidation, dissolution or winding up of the affairs of the
Company, the amounts so payable are not paid in full to the holders of ell shares of the Series C
Mandatorily Convertible Single Reset Preferred Stock and parity stock, the holders of the Series
C Mandatorily Convertible 'Single Reset Preferred Stock, together with holders of parity stock,
shall share ratably in any distribution of assets in proportion to the full amounts to which they
would otherwise be respectively entitled. Neither me consolidation or merger of the Company
with another entity, nor the sale, lease, transfer, exchange or conveyance of all or a part of its
assets, shall be deemed a liquidation, dissolution or winding up of the affairs of the Company
within the meaning of the foregoing provisions of this Section 4.

Section 5. Redemptiofl. The Company shall have ihe right to redeem all, but not
less man all, of the outstanding Series C Mandatorily Convertible Single Reset Preferred Stock
(x) at any time following a Redemption Event and prior to a Trigger Date and (y) at any time
prior to a Note Trigger Event, in each case in cash at the redemption price of 55,000.00 per share

.-...--... R 847670162
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(the "Redemption Price"). Except as set forth In the preceding sentence and to the extent
contemplated by Section 6ft )(y), the Company shall not have the right to redeem any or all of
the Series C Mandatorily Convertible Single Reset Preferred Stock at any other time. Notice of a
redemption of the Series C Mandatory Convertible Single Reset Preferred Stock shall be
provided in writing to the holders of record of such shares at their respective addresses as they
shall appear on the books of ihe Company at least two Business Days and not more than 60
calendar days prior to the date fixed for redemption. Each such notice of redemption shall
specify the date fixed for redemption and the Redemption Price. On or after the date fixed for
redemption as stated in such notice, each holder of the shares called for redemption shall
surrender the certificate evidencing such share! lo die Company and shall thereupon be entitled
to receive payment of the Redemption Price. If, on the date fixed for redemption, funds
accessary for the redemption shall be available therefor and shall have been irrevocably
deposited or set aside, then, notwithstanding that the certificates evidencing any shares so celled
for redemption shall cot have been surrendered, the shares shall no longer be deemed
outstanding, and all rights whatsoever with respect to the shares so called for redemption (except
the right of the holders to receive the Redemption Price without interest upon surrender of their
certificates therefor) shall terminate.

Sections. Conversion.

(1) Unless previously converted at the option of the holder in accordance with the
provisions hereof, on die eacJier to occur of (i) the third anniversary of the Rate Reset Date and
(ii) November I, 2007, or if such date is not a Business Day, the next succeeding day that is a
Business Day (the "Mandatory Conversion Date"), each outstanding share of Scries C
Mandatorily Convertible Single Reset Preferred Stock shall, without additional notice to holders
thereof, convert automatically (the "Mandatory Conversion") into (x) a number of fully paid and
non-assessable shares of Common Stock at the Mandetory Conversion Rate (as defined herein)
in effect on the Mandatory Conversion Dale; and (y) the right to receive an amount in cash equal
to all accrued and unpaid dividends on such share of Series C Maadaiorily Convertible Single
Reset Preferred Stock (other than previously declared dividends payable TO a holder of record as
of a prior date) to and including the day immediately prior to the Mandatory Conversion Date,
whether or not earned or declared, out of funds legally available therefor (and if sufficient funds
are not then legally available therefor, the Company shall pay such amount, if any, pro raia
(based on the amounts so owing) TO the holders of the Series C Mandatorily Convertible Single
Reset Preferred Stock and any parity stock then entitled to similar payment as is then legally
available therefor and shall pay any deficiency thereafter as soon as Sands are legally available
therefor). The "Mandatory Conversion Rate" is equal to the following number of shares of
Common Stock per share of Series C Mandatorily Convertible Single Reset Preferred Stock; (a)
if die Mandatory Conversion Date Market Price is greater than or equal to the Threshold
Appreciation Price, the quotient of (i) $5,000.00 divided by (ii) the Threshold Appreciation
Price, (b) if die Mandatory Conversion Date Market Price is less than the Threshold
Appreciation Price but is greater than the Reset Price, the quotient of 55,000.00 divided by the
Mandatory Conversion Dare Market Price and (c) if the Mandatory Conversion Date Market
Price is less than or equal to the Reset Price, the quotient of 55,000.00 divided by the Reset
Price, subject to adjustment as provided in this Section 6. "Mandatory Conversion Date Market
Price" shall mean die Average Trading Price per share of Common Stock for the 20 consecutive.
Trading Days immediately prior to, but not including, the Mandatory Conversion Date; provided,
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however, that if an event occurs during such 20 consecutive Trading Days (hot would require an
adjustment to the Mandatory Conversion Rate pursuant to Subsections $(3) or 6(5), the Board of
Directors may make such adjustments to the Average Trading Price for shares of Common Stock
for such 20 Trading Day period as it reasonably deems appropriate to effectuate the intent of the
adjustments in Subsections 6(3) and 6(5), in which case any such determination by the Board of
Directors shall be set forth In a resolution of die Board of Directors and shall be conclusive
absent manifest error.

Dividends on the Series C Mandatorily Convertible Single Reset Preferred Stock shall
cease ID accrue on the day immediately preceding, and the Series C Mandatorily Convertible
Single Reset Preferred Stock shall cease to be outstanding on, the Mandatory Conversion Date.
The Company shall make arrangements aa it deems appropriate for the issuance of certificates
representing Common Stock and for the payment of cash in respect of such accrued and unpaid
dividends, if any, or cash la lieu of fractional shares, if any, in exchange for and contingent upon
surrender of certificates representing the Series C Mandaiorily Convertible Single Reset
Preferred Stock, and the Company may defer the payment of dividends on such Common Stock
and the voting thereof until, and make such payment and voting contingent upon, the surrender
of such certificates representing the Series C Mandatorily Convertible Single Reset Preferred
Stock, provided that the Company shall give the holders of the Series C Mandaiorily Convertible
Single Reset Preferred Stock such notice of any such actions as the Company deems appropriate
and upon such surrender such holders shall be entitled to receive such dividends declared and
paid on such Common Stock subsequent Co the Mandatory Conversion Date. Amounts payable
in cash in respect of the Series C Mandatorily Convertible Single Reset Preferred Stock or in
respect of such Common Slock shall not bear interest

(2) Shares of Series C Mandatorily Convertible Single Reset Preferred Stock shall be
convertible during the periods set forth in clauses (x) and (y) at the option of the holders thereof
("Optional Conversion") at a rate equal to the number of shares of Common Stock per stare of
Series C Mandaiorily Convertible Single Reset Preferred Stock (the "Optional Conversion
Rate") determined as fellows: (x) at any time on or after the Race Reset Date and before the
Mandatory Conversion Date, bio Common Stock equal to the quotient of (i) 55,000.00 divided
by (ii) the Threshold Appreciation Price, subject to adjustment as set forth in this Section 6 and
(y) at wiy time prior to the Rate Reset Date, provided that at such time (I) a Note Trigger Event
shall have occurred and be continuing and (II) the Company shall fa prohibited from
remarketing the El Paso Scries C Mandatorily Convertible Single Reset Preferred Stock under
the terms of the Remarketing Agreement, into 193.573 shares of Comroon Stock, subject to
adjustment as set forth in this Section 6. Prior to and during such time as the Series C
Mandaiorily Convertible Single Reset Preferred Stock shall not be convertible, the Optional
Conversion Rate shall bo the rate set forth in clause (y) of the immediately preceding sentence.
Optional Conversion of shares of Series C Mandatorily Convertible Single Reset Preferred Stock
may be effected by delivering certificates evidencing such shares of Series C Mandatorily
Convertible Single Reset Preferred Stock, together with written notice of conversion and, if
required by the Company, a proper assignment of such certificates to the Company or in Wank
(and, if applicable as provided in the following paragraph, cash payment of an amount equal to
the dividends attributable to the current dividend period payable on such shares), to the office of
the transfer agent for the shares of Series C Mandatorily Convertible Single Reset Preferred
Stock or to any other office or agency maintained by the Company for that purpose and
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otherwise in accordance with Optional Conversion procedures established by the Company.
Each Optional Conversion shall be deemed to have been effected immediately before the close of
business on the date on which the foregoing requirements ahal] have been satisfied. The
Optional Conversion shall be at the Optional Conversion Rate in effect at such rime and on such
date.

Holders of shares of Series C Mandatorily Convertible Single Reset Preferred Stock at
the close of business on a record date for any payment of declared dividends shall be entitled to
receive the dividend payable on such shares on the corresponding Dividend Payment Date or
other dale fixed for payment of dividends notwithstanding the Optional Conversion of such
shares following such record date and on or prior to such Dividend Payment Date or other dale
fixed for payment of dividends. However, shares of Series C Mandatorily Convertible Single
Reset Preferred Stock surrendered for Optional Conversion after the close of business on a
record date for any payment of declared dividends and before the opening of business on the next
succeeding Dividend Payment Dale or other date fixed for payment of d/vidends must be
accompanied by payment in cash of an amount equal to the dividends attributable to the current
dividend period payable on such shares on such next succeeding Dividend Payment Date or other
dale fixed for payment of'dividends. Except as provided in this Subsection 5(2), upon any
Optional Conversion, the Company shall make no payment of or allowance for unpaid dividends,
•whether or not in arrears, on auch converted shares of Series C Mandatorily Convertible Single
Reset Preferred Stock as to which Optional Conversion has bean effected or for previously
declared dividends or distributions on the shares of Common Stock issued upon such Optional
Conversion,

(3) The Optional Conversion Raw shall be adjusted from tune to time and the
Mandatory Conversion Rate shall be adjusted from, time to time after the Rate Reset Date in
respect of events occurring after the Rate Reset Daw, as follows:

(a) In case the Company shall (i) pay a dividend on its Common Stock in other Common
Stock, (ii) subdivide or split its outstanding Common Stock too a greater number of shares, (iii)
combine its outstanding Common Stock into a smaller number of Common Stock, or (iv) issne
by reclassiflcoiion of its Common Stock any other Common Stock (including in connection with
a merger in which the Company is a surviving corporation), then, in any such event, (1) the
Mandatory Conversion Rate in effect immediately prior to such event shall be adjusted eucb that
the Reset Price shall be adjusted by multiplying it by a fraction (which fraction and all other
fractions referred to herein may be improper fractions), me numerator of which is one and the
denominator of which is the number of shares of Comrnoo Stock that ft holder of ons share of
Common Stock prior to any event described above would hold immediately after such event
(assuming the issuance of fractional shares) (the "Recapitalization Adjustment Ratio"), and (2)
the Optional Conversion Rate in effect immediately prior to such event shall be adjusted by
multiplying it by a fraction, the numerator of which is one and the denominator of which is the
Recapitalization Adjustment Ratio. Such adjustment shall become effective immediately after
the effective data of any such event (or the earlier record date in the case of any such dividend)
whenever any of the events listed above shall occur.

(b) In case the Company shall issue rights or warrants to all holders of ita Common Stock
entitling them (fora period, except in the case of Rights, expiring within 45 days after the record
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date fox determination of the shareholders entitled to receive such rights or warrants) to subscribe
for or purchase Common Stock at a price per share of Common Stock less than the current
market price per share of Common Stock (as defined in Subsection 6(4)) on such record date,
then in «ach such case the Mandatory Conversion 'Rate on the date of such issuance shall be
adjusted such that the Reset Price shall be adjusted by multiplying it by a fraction die numerator
of which shall be the sum of (x) the number of shares of Common Stock outstanding
immediately prior to such issuance, plus (y) the number of additional shares of Common Stock
which the aggregate offering price of the total number of shares of Common Stock so offered for
subscription or purchase would purchase at the Average Trading Price for a share of Common
Stock on the record date for such issuance, and the denominator of which shall be the sum of (x)
the number of shares of Common Stock outstanding immediately prior to such issuance, plus (y)
the number of additional shares of Common Stock offered for subscription or purchase pursuant
to such rights or -warrants (the "Anti-Dilution Adjustment Ratio"); and (B) the Optional
Conversion Rate in effect on the record date described below shall be adjusted by multiplying it
by a fraction, the numerator of which is one and the denominator of which is the Anti-Dilution
Adjustment Ratio. For purposes of this Subsection 6(3)(b), the issuance of rights or warrants w
subscribe for or purchase securities exercisable for, convertible into, 01 exchangeable for, shares
of Common Stock shall be deemed to be the issuance of rights or warrants to purchase the shares
of Common Stock into which such securities are exercisable, convertible or exchangeable at an
aggregate offering price equal to the aggregate offering price of such securities plus the
minimum aggregate amount (if any) payable upon the exercise, conversion or exchange of such
securities. Such adjustrnest shall become effective at the opening of business on the Business
Day next following the record date for such rights or warrants. To the extent that any shares of
Common Stock, or securities exercisable for, convertible into, or exchangeable for, shares of
Common Stock so offered for subscription or purchase are noi so subscribed or purchased by the
expiration of such rights or warrants, the Mandatory Conversion Rite and the Optional
Conversion Rate Shall each be readjusted to the rates or amounts, respectively, which would then
be in effect, had the adjustment made upon the issuance of such rights or warrants been made
upon the basis of the issuance of rights or warrants in respect of only the number of shares of
Common Stock and securities cxcrcisable for, convertible into, or exchangeable for, shares of
Common Stock actually issued upon exercise of such rights or warrants.

(c) If the Company shall pay a dividend or make a distribution to all holders of its
Common Stock consisting of evidences of its indebtedness or other assets (including capital
shares of the Company other T^» Common Stock but excluding any Ordinary Cash Dividends
(as defined below)), or shall issue to all holders of its Common Stock rights or warrants to
subscribe for or purchase any of its securities (other man those referred to in Subsection 6(b)),
then in each such case the Mandatory Conversion Rate in effect immediately prio* to such event
shall be adjusted such that the Reset Price shall be adjusted by multiplying it by a fraction, the
numerator of which shall be the Average Trading Price for a share of Common Stock on such
record date, minus the fair market value as of such record date of the portion of evidences of
indebtedness or other assets so distributed, or of such subscription rights or warrants, applicable
to one share of Common Stock (provided (hat such numerator shall never be less than $ 1.00) and
the denominator of which shall be the Average Trading Price for B share of Common Stock on
such record date (the "Distribution Adjustment Ratio"); and (B) the Optional Conversion Rate in
effect immediately prior to such event shall be adjusted by multiplying it by a fraction, the
numerator of which >s one and the denominator of which is the Distribution. Adjustment Ratio.

NY-US32JSV2 12
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Such adjustment shall become effective on we opening of business on the Business Day next
following the record date fer such dividend or distribution or me detenninarjon of shareholders
entitled to receive such dividend qr dijtributiofl or rights or wanaats, as the case may be.
"Oxdiaary Cash Dividends" shall mean (0 any regular cash dividend on the Common Stock thai
does not exceed the per share amount of immediately preceding regular cash dividend on the
Common Stock (as adjusted to appropriately reflect any of the events referred to in Subsection
6(3)(a)) and (ii) any other cash dividend or distribution which, when combined on a per share
basis with the per share amount of all other cash dividends and distributions paid on the
Common Stock during the 365-day period ending on the date of declaration of such dividend or
distribution (as adjusted to appropriately reflect any of the events referred to w Subsection
6(3)(a) and excluding cash dividends or distributions That resulted in an adjustment to the
Mandatory Conversion Race or the Optional Conversion Rate) does not exceed 10% of the
current market price per Common Stock (determined pursuant to Subsection 6(4)) on the Trading
Day immediately preceding the date of declaration of such dividend or distribution.

(4) For the purpose of any computation under Subsection 6(3), the "current market
price per share of Common Stock11 on any date in question shall mean the Average Trading Price
for shares of Common Stock for the 15 consecutive Trading Days ending on the earlier of the
day in question and, if applicable, the day before the "ex" date with respect 10 the issuance or
distribution requiring such computation; provided, however, that if mother event occurs that
would require an adjustment pursuant to Subsection 6(3), the Board of Directors may make such
adjustments to the Avenge Trading Price for shares of Common Stock during such 15 Trading
Day period as it reasonably deems appropriate to effectuate the latent of the adjustments in
Subsection 6(3), "> which case any such determination by the Board of Directors shall be sec
forth in a Board resolution and shall be conclusive absent manifest error. For purposes of this
Subsection, the term "ex" date, when used with respect to any issuance or distribution, means the
first date on which the shares of Common Stock trade regular way on the relevant exchange or in
the relevant market from which the Average Trading Price was obtained without the right to
receive such issuance or distribution. For the purpose of any computation under Subsection 6(3),
the "fair market value" of any assets, evidences of indebtedness, subscription rights or warrants
on any date in question: (i) in the event any such item is a publicly traded security ("Publicly
Traded Security"), shall be determined for such date pursuant to the provisions of this Subsection
6(4) for determination of the "current market pried per share of Common Slock", except that (x)
each reference 'therein to "Common Stock" shall tie deemed to mean such Publicly Traded
Security, and (y) if such Publicly Traded Security does not trade on a "when issued" basis for the
15 consecutive Trading Days preceding the "ex" date, such determination shall be mede for the
period of J5 consecutive Trading Days commenciag on tie "ex" date; and (ii) in the event any
such item is not a Publicly Traded Security, shall be reasonably determined in good faith for
such date by the Board of Directors, as evidenced by a resolution of the Board, whose
determination shall be conclusive absent manifest error.

(5) In any case of any redassifjcalion of Common Stock (other than a reclassificaoon
of the Common Stock referred to in Subsection 6"(3)(a)); any consolidation or merger of the
Company with or into another company or other entity (other than a merger resulting in e
reclassiflcatioa of the Common Stock referred to in Subsection 6(3Xa)); or any sale or
conveyance to another entity (other than a Subsidiary) of all or substantially all of the assets of
the Company (any such event referred to herein as a 'Transaction"), then the Optional
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Conversion Kate and Mandatory Conversion Rate shall be adjusted so that after consummation
of such a Transaction the holders of shares of Series C Mandatorily Convertible Single Reset
Preferred Stoclc wfll receive, la lieu of the number of shares of Common Stock which such
holder would have received upon conversion but fbr such Transaction, the kind and amount of
securities, cash and other property receivable upon consummation of such Transaction by a
holder of such number of shares of Common Stock, subject to further adjustment as provided in
this Section 6, including without limitation, an adjustment to fte Optional Conversion Rate on
the Rate Reset Date if such Transaction occurs prior to the Rate Reset Date. On and after the
consummation of any such Transaction, the Mandatory Conversion Date Market Price, which
shall be used for purposes of the determination as to which of clauses (a), (b) or (c) of the
definition of Mandatory Conversion Rate applies, shall mean the sum of (i) the product of the
Average Trading Price of any Publicly Traded Security received upon consummation of such
Transaction for the 20 consecutive Trading Days Immediately prior to, but not including, the
Mandatory Conversion Date multiplied by the fraction of such security received in such
Transaction per share of Common Stock (assuming the issuance of fractional shares) plus (ti) the
fair market value of the cash and other property received upon consummation of such
Transaction per share of Common Stock as of the day preceding the Mandatory Conversion Date
as determined in accordance with Subsection 6(4). In determining the kind and amount of
securities, cash or other property receivable upon consummation of such Transaction by a holder
of shafts of Common Stock, il shall be assumed that such holder is not a person or entity with
which the Company consolidated or into which the Company was merged or which merged into
the Company, as the case may be, or an affiliate of any such Person and that such holder of
Common Stock failed to exercise rights of election, if any, as to the kind or amount of securities,
cadi, Or other property receivable upon consummation of such transaction (provided that, if lac
kind or amount of securities, cash, or other property receivable upon consummation of such
Transaction is not the same for each non-electing share, (hen the kind and amount of securities,
cash, or other property receivable upon consummation of such transaction for each non-electing
share snail be deemed to be the kind and amount so receivable per share by a plurality of die
non-electing shares). In the event of such * reclassif cation, consolidation, merger, sale or
conveyance, effective provisions shall be made in the certificate of incorporation or similar
document of the resulting or surviving Company or entity so thai the conversion rate applicable
to any securities or property into which the shares of the Series C Mandatorily Convertible
Single Reset Preferred Stock shall then be convertible shall be subject (o adjustment from time u>
time in a manner and oa terms as nearly equivalent as practicable to the provisions -with respect
to the Common Stock contained in Subsections 6(3)(a)T 6(3)(b) and 6X3)(c) inclusive, and the
other provisions of this Section 6 with respect to the Common Stock shall apply on terms as
nearly equivalent as practicable to any such other securities and property deliverable upon
conversion of shares of Scries C Mandatorily Convertible Single Reset Preferred Stock.

(6) Whenever any adjustments are required in the shares of Common Stock into
which each share of Series C Mandatorily Convertible Single Reset Prefeoed Stock is
convertible, thft Company shall forthwith (a) compute the adjusted Mandatory Conversion R&te
and the Optional Conversion Rate in accordance herewith and prepare a certificate signed by an
officer of the Company setting forth the adj-usted Mandatory Conversion Rate and the Optional
Conversion Rate, describing in reasonable detail the method of calculation used and the facts
requiring such adjustment and upon which such adjustment is based, which certificate shall be
conclusive, final and binding evidence of the correctness of the adjustment and file with the
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transfer agent of the Series C Mandatorily Convertible Single Reset Preferred Stock such
certificate nod (b) cause a copy of such certificate to be nailed to each holder of record of the
Series C Mandatorily Convertible Single Reset Preferred Stock as of or promptly after the
effective date of such adjustment and, with respect 10 adjustments applicable after the Kate Reset
Date, make a prompt public announcement of such adjustment.

(7) The Company shall at all times reserve end keep available, free from preemptive
rights out of its authorized but unissued shares of Common Stock for the purpose of issuance
upon conversion of the Series C Mandatorily Convertible Single Reset Preferred Stock a number
of shares of Common Stock equal to the product of (i) the number of shares of Common Stock
then deliverable at such time upon an Optional Conversion of all shares of the Series C
Mandatorily Convertible Single Reset Preferred Stock multiplied by (ii) 1.10,

(8) The Company will pay any and all documentary stamp or similar issue or transfer
taxes that may be payable in respect of the issuance or delivery of shares of Common Stock on
conversion of shares of the Series C Mandatorily Convertible Single Reset Preferred Stock
pursuant to this Section 6. The Company shall not, however, be required to pay any tax which
may be payable in respect of any transfer involving the issue and delivery of shares of Common
Stock in the name other than in that which the shares of Series C Mandatorily Convertible Single
Reset Preferred Stock so converted -were registered and no such issue and delivery shall be made
unless and until the person requesting such issue has paid to the Company the amount of any
such tax, or has established to the satisfaction of the Company, that such tax has been paid.

(9) For the purpose of this Section 6, the term "Common Stock" shall include any
shares of the Company of any class or series vrhich has no preference or priority in the payment
of dividends or in the distribution of assets upon any voluntary or involuntary liquidation,
dissolution or winding up of the Company and vrhich is not subject to redemption by the
Company. However, Common Stock IssuabJe upon conversion of the Scries C Mandetorlly
Convertible Single Reset Preferred Suck shall include only shares of the class designated as
Common Stock as of the original date of issuance of the Series C Mandatorily Convertible
Single Reset Preferred Stock, or shares of the Company of any classes or series resulting from
any ^classification or ^classifications thereof (including reclasaificalions referred to in clause
(iv) of Subsection 6(3X0) and which have no preference or priority in The payment of dividends
or in the distribution of assets upon any voluntary or involuntary liquidation, dissolution or
winding up of me Company and which are not subject to redemption by the Company, provided
that, if at any time, there shall be more than one such resulting class or series, the shares of such
class and series then so issuable shell be in the same proportion, if possible, or if not possible, in
substantially the same proportion which the total number of shares of such class and series
resulting from all such reclassificsdons bears to the total number of shares of all classes and
series resulting from all such redajsificationa.

(10) No fractional shares or scrip representing fractional starts shall be issued upon
the conversion of the Scries C Mandatorily Convertible Single Reset Preferred Stock, If any
such conversion would otherwise require the issuance of a fractional share, an amount equal to
such fraction multiplied by the current market price per share of Common Stock (determined as
provided in Subsection 6(4.)) of the Common Stock on the date of conversion shall be paid to the
bolder in cash by the Company. If on such date there is no current market price per ahare of
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Common Stock, the &a market value of a share of Common Stock (determined as provided in
Subsection 6(4)) on such daze, shall be used. If more than one shore of Series C MandaJorily
Convertible Single Reset Preferred Stock shall be surrendered for conversion at one time or for
the same holder, the number of full shares of Common Stock issuoble upon conversion thereof
shall be computed on the basis of tht aggregate number of shares of Series C Maadatorily
Convertible Single Reset Preferred Stock so surrendered.

(11) All shares of the Series C Maadatorily Convertible Single Reset Prefened Stock
purchased or otherwise acquired by The Company (including shares surrendered for conversion)
shall be canceled and thereupon restored to the status of authorized but unissued shares of
Preferred Stock undesignaied as to series.

(12) No adjustment in the Mandatory Conversion Rate and the Optional Conversion
Rate shall be required unle&s such adjustment (plus any adjustments not previously made by
reason of this Subsection 6(12)) would require an increase or decrease of ai least 1% in the
number of shares of Common Stock into which eacn share of the Series C Mendatorily
Convertible Single Reset Preferred Stock is then convertible; provided, however, thai any
adjustments which by reason of this Subsection 6(12) arc not required to be made shall be carried
forward and taken into account in any subsequent adjustment and provided further that airy
adjustment shall be required and made in accordance with the provisions of Subsection 6(3) not
later then such time as may be required in order to preserve the tax free nature of a distribution to
the holders of shares of Common Stock If any action or transaction would require adjustment io
the Mandatory Conversion Rate or the Optional Conversion Rate pursuant to this Section 6, only
one adjustment shall be made and such adjustment shall be the amount of the adjustment that has
the highest absolute value. All calculations under this Section 6 shall be made to the nearest one-
hundredth of a share of Common Stock.

(13) The Board of Directors may make such upward adjustments in the Mandatory
Conversion Rate and the Optional Conversion Kate, in addition to those required by this Section
6, as shall be determined by the Beard of Directors, as evidenced by a resolution of the Board of
Directors, to be advisable in order that any stock dividends, subdivisions of shares, distribution
of rights to purchase slack or securities, or distribution of securities convertible into or
exchangeable for stock (or any transaction that could be treated as any of the foregoing
transactions pursuant to Section 305 of the Internal Revenue Code of 1986, as amended) made
by the Company to its stockholders after the Rate Reset Date shall not be taxable. Hie
determinarion of the Board of Directors as TO whether an adjustment should be made pursuant to
the provisions of this Subsection £(13), and if so, as to what adjustment should be made and
xvhcn, shall be conclusive, final and binding on the Company and all stockholders of uSe
Company.

(14) In any case in which Section. 6 shall requke that an adjustment as a result of any
event become effective at the opening of business on the Business Day next following a record
date and the date £xcd for conversion occurs after such record date, bur before the occurrence of
such event, the Company may. in its sole discretion, elect to defer (A) issuing to the holder of
any converted Series C Mandatorily Convertible Single Reset Preferred Stock die additional
shares of Common Stock Usuable upon such conversion over the shares of Common Stock
issuable before giving effect to such adjustments and (B) paying to such holder any amount in
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cash in lieu of a fractional share of Common Stock pursuant to Subsection 6(10), in each case
until after the occurrence of such event,

(15) Notwithstanding the foregoing provisions of this Section 6, no adjustment of the
Optional Conversion Rate or tie Mandatory Conversion Rate shall be required to be made upon
the issuance of any shares of Common Stock pursuant xo any present or future plan providing for
the reinvestment of dividends or interest payable on securities of the Company and the
investment of additional optional amounts in shares of Common Stock under any such plan or
upon the issuance of shares of Common Stock (or securities, rights, warrants, options or similar
rights, which are convertible or exercisable for shares of Common Stock) pursuant to any
compensatory plan of the Company.

(16) Notwithstanding any other provision of this Section 6, the issuance or distribution
of Rights shall not be deemed to constitute an issuance or a distribution or dividend of rights,
warrants, or other securities to which any of the adjustment provisions described above applies
until the occurrence of the earliest Rights Event

(17) For purposes of this Section 6, shares of Common Stock owned by, or held for the
account of, the Company, a Subsidiary or another entity of which a majority of the common
stock or common equity interests are owned, directly or indirectly, by the Company shell be
deemed to be not outstanding.

Section 7. Voting Rights. The holders of Scries C Mandaiorily Convertible
Single Reset Preferred Stock shall have no right to vote except as otherwise specifically provided
herein, in file Company's Restated Certificate of Incorporation or as required by statute.

(1) So long as any shares of Series C Mandatorily Convertible Single Reset Preferred
Stock arc outstanding, in addition to any other vote or consent of shareholders required In the
Compfiny'a Restated Certificate of Incorporation or by law, the affirmative vote of the holders of
at least a majority of the Series C Mandatorily Convertible Single Reset Preferred Stock, given In
person or by proxy, cither pursuant to a consent in writing without a meeting (if permitted by
law) and the Company's Restated Certificate of Incorporation or by vote at any meeting called
for the purpose, shall be necessary for effecting or validating:

(a) any araendmeac. alteration or repeal of any of the provisions of tha Company's
Restated Certificate of Incorporation which affects adversely the powers, rights or preferences of
the holders of the Series C Mandatorily Convertible Single Reset Preferred Stock or reduces the
minimum time required for any notice to which holders of Series C Mandatorily Convertible
Single Reset Preferred Stock then outstanding may be entitled; provided, mat che amendment of
the provisions of the Company's Restated Certificate of Incorporation so as to authorize or
create, ox to increase the authorized amount of any junior stock or parity stock (including
additional shares of Series B Mandatorily Convertible Single Reset Preferred Stock or Series C
Mandatorily Convertible Single Reset Preferred Stock) shall not be deemed 10 affect adversely
the powers, rights or preferences of the holders of the Series C Mandatorily Convertible Single
Reset Preferred Stock and shall not be subject to approval by me holders of the Series C
Mandatorily Convertible Single Reset Preferred Stock and such holders shall nol be entitled to

thereon to (he fullest extent permitted by law.

17 847670171
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(b) the authorization, creation or issuance of, or the increase in the authorized amount of,
any stock of any class or series, or any security convertible into stock of any class or series,
ranking senior (as to receipt of dividends, upon liquidation, dissolution or winding up or
otherwise) to the Series C Mandatorily Convertible Single Reset Preferred Stock; or

(c) Ihe merger or consolidation of the Company with or into any other corporation or
other entity, unless hi connection with such merger or consolidation each holder of shares of
Scries C Mandatorily Convertible Single Reset Preferred Stock immediately preceding such
merge: or consolidation shall either (I) with respect to a merger or consolidation consummated
prior to. on or after die Rate Reset Data, receive or continue to hold in the surviving or resulting
corporation or other entity the same number of shares, with substantially the same right; and
preferences (except as contemplated by Subsection 6(5) and except for those rights and
preferences! that could be affected without the vote of the holders of the Series C Mandatorily"
Convertible Single Reset Preferred Stock, such as the authorization and issuance of parity stock
or junior stock), as correspond to the shares of Series C Mandatorily Convertible Single Reset
Preferred Stock held immediately prior to such merger or consolidation or (II) with respect to a
merger or consolidation consummated after the Rate Reset Date, receive the kind and amount of
securities, cash and other property that would have been receivable upon consummation of such
merger or consolidation by such holder (subject to the assumptions set forth in Subsection 6(5))
if the Mandatory Conversion had occurred immediately prior to the consummation of such
merger or consolidation and the Mandatory Conversion Rate was determined as of such rime
(and if clause (I) or (II) are applicable, then such merger or consolidation or shall not be subject
to approval by the holders of the Series C Mandatorily Convertible Single Reset Preferred Stock
and such holders shall not be entitled to vote thereon).

(?) (a) In the event 'that full cumulative dividends on the Series C Muidatorily
Convertible Single Reset Preferred Stock axe not paid end are in arrears for six consecutive
quarterly dividend periods following the Rate Reset Date, the number of directors of the
Company constituting the entire Board of Directors shall be increased by two persons and the
holders of shares of the Series C Mandatorily Convertible Single Reset Preferred Stock, voting
separately as a class (together with the holders of shares of all otha series of capital stock of die
Company, including the Series A Junior Participating Preferred Stock and Series B Mandatorily
Convertible Single Reset Preferred Stock or, having the then present right to elect one or more
directors as a result of a dividend arrearage but not then entitled to other separate voting rights to
elect one or more directors in the event of such an arrearage (herein referred to as "Class Voting
Stock")), shall have the right to elect such additional two directors to fill such positions at any
regular meeting of shareholders or special meeting held in place thereof, or at a special meeting
called as provided in Subsection 7(2)(c). Whenever all arrearages of dividends on the Series C
Mandatorily Convertible Single Reset Preferred Stock then outstanding shall have been paid or
declared and irrevocably set apart for payment, then the right of the holders of shares of the
Series C Mandatorily Convertible Single Reset Preferred Stock to elect such additional two
directors shall cease (but subject always to the same provisions for the vesting of such voting
rights in the case of any similar future arrearages in dividends), and the terms of office of all
persons previously elected as directors by ths holders of shares of the Series C Mandatorily
Convertible Single Resei Preferred Stock and such other Class Voting Stock shall forthwith
terminate and ihe number of the Board of Directors shall be reduced accordingly.

NY-WJ25*v2 18 847670172
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(b) At eny time after the voting power referred to Itt Subsection 7(2)(a) shall have been
50 vested in (he holders of shares of the Series C Mondatorily Convertible Single Reset Preened
Stock, the Secretary of the Company may, and upon the written request of any holder or the
holders of At least 10% of the number of shares of Series C Mandatorily Convertible Single Reset
Preferred Slock then outstanding (addressed to the Secretary at the principal executive office of
the Company) shall, call a special meeting of the holders of shares of the Series C Mandatorily
Convertible Single Reset Preferred Stock and all other Class Voting Stock for the election of the
directors to be elected by them pursuant to Subsection 7(2Xa); provided that the Secretary shall
not be required to call such special meeting if the request for such, meeting is received less than
45 calendar days before the date fixed for the next ensuing annual meeting of shareholders. Such
call shall be made by notice Similar to that provided in the bylaws of the Company for a special
meeting of the shareholders or as required by law. Subject to the foregoing provisions, if any
such special meeting required to be called as above provided shall not be called by the Secretary
•within 20 calendar days after receipt of an appropriate request, then any holder of shares of
Series C Mandatorily Convertible Single Reset Preferred Stock may call such meeting, upon the
notice above provided, and for that purpose shall have access to the stock books and records of
the Company. Except as otherwise provided by law, at any such meeting, the holders of a
majority of the number of shares of Series C Maadatorily Convertible Single Reset Preferred
Stock and such other Class Voting Stock then outstanding shall constitute e quorum for the
purpose of electing directors as contemplated in Subsection 7(2)(a). If at any such meeting or
adjournment thereof, a quorum of such holders of Series C Maadatorily Convertible Single Reset
Preferred Stock and, if applicable such other Class Voting Stock shall sot be present, no election
of directors by the Series C Mandatorily Convertible Single Reset Preferred Stock and, if
applicable, such other Class Voting Stock shall take place, and any such meeting may be
adjourned from time to time for periods not exceeding 30 calendar days until a quorum of the
Scries C Mandatorily Convertible Single Reset Preferred Stock and, if applicable, the Class
Voting Stock is present at such adjourned meeting. Unless otherwise provided by law or the
Company's Restated Certificate of Incorporation, directors to be elected by the holders of shares
of Series C Mandatorily Convertible Single Reset Preferred Stock and, if applicable, such other
Class Voting Stock shall be elected by a plurality of the votes cast by such holder? at a meeting
at which a quorum is present Notwithstanding the foregoing, the absence of a quorum of the
Series C Mandatorily Convertible Single Reset Preferred Stock and, if applicable, such other
Class Voting Stock shall not prevent die voting of, including the election of, directore by the
holders of Common Stock and other classes of capita] stock at such meeting.

(c) Any director who shall have been elected by holders of shares of Scries C
Mandatorily Convertible Single RfiSfit Preferred Slock voting separately as a class, together, if
applicable, with the holders of one or more other series of Class Voting Stock, or any director so
elected as provided below, may be removed at any lime during a class votbg period, either for or
without cause, by, and only by, the affirmative vote of the holders of a majority of the number of
shares of Serins C Mandatorily Convertible Single Reset Preferred Stock then outstanding,
voting separately as a class, together, if applicable, with the holders of all other series of Class
Voting Stock then outstanding, given at a special meeting of such shareholders called for such
purpose, and any vacancy thereby created may be filled during such class voting period only by
the holder of shares of Series C Mandatorily Convertible Single Reset Preferred Stock and, if
applicable the Other series, if any, of Class Voting Siock. In case say vacancy (other than as
provided in the preceding sentence) shall occur among the directors elected by the holders of

847670173
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shares of the Series C Mandatorily Convertible Single Reset Preferred Stock (and, if applicable,
such other Class Voting StockX a successor shall be elected by the Board of Directors to serve
until the next annual meeting of the shareholders or special meeting held in place thereof upon
the nomination of the then remaining director elected by the holders of the Series C Mandaiorily
Convertible Single Reset Preferred Slock (and, if applicable, such other Class Voting Stock) or
ibc successor of such remaining director.

(d) Holders of Series C Mandaiorily Convertible Single Reset Preferred Stock shall not
be entitled to receive notice of any meeting of shareholders at which they are not entitled to vote
or consent except as otherwise provided by applicable law.

Section 8. Other Rights. Shares of Scries C Maadatonly Convertible Single
Reset Preferred Stock shall not have any relative, participating, optional or other special rights or
powers other dan as set forth herein, in the Company's Rsstated Certificate of Incorporation or
as required by law.

Section 9. Notices. Subsequent to the Rate Reset Date, al any time while any
shares of Series C Mandatorfly Convertible Single Read preferred Stock are outstanding, (i) the
Company shall declare a dividend (or any other distribution) on its Common Stock, excluding
any cash dividends, (ii) the Company shall authorize the issuance to all holders of its Common
Stock of righrs or warrants to subscribe for or purchase shares of Common Stock or of securities
ocercisable for, convertible into, or exchangeable for, shares of Common Stock or (iii) the
Company shall authorize any reclasstfication of its Common Stock (other than a subdivision or
combination thereof) or any consolidation or merger to which the Company is a party and for
•which approval of any stockholders of the Company is required (except for a merger of the
Company into one of its subsidiaries solely for the purpose of changing the corporate name or
corporate domicile of the Company to another state of the United States and hi connection with
which there is no substantive change in the rights or privileges of any securities of the Company
other than changes resulting from differences in the corporate statutes of the then existing and
the new state of domicile), or the sale or transfer ro another corporation of the property of the
Company as an entirety or substantially as an entirety, then the Company shall cause to be filed
Bt each office or agency maintained for the purpose of conversion of the Series C Mandatorily
Convertible Single Reset Preferred Stock, and shall cause to be mailed to the holders of Series C
Mandaiorily Convertible Single Rfiset Preferred Stock at their last addresses as they shall appear
on the stock register, at least 10 days before the date hereinafter specified (or the earlier of the
dates hereinafter specified, in ihfi event that more than one date is specified), a no rice stating (A)
the date on which a recoid is to be taken for the purpose of such dividend, distribution, rights or
warrants, or, if a record is not to be taken the date as of which the holders of Common Stock of
record to be entitled to such dividend, distribution, rights or warrants are to be determined, or (B)
die date ofl which any suck reclassificatjcm, consolidation, merger, sale or transfer is expected to
become effective, and the date as of which it fs expected thai holders of Common Stock of record
shall be entitled to exchange their Common Stock for securities or other property (including
cash), if any, deliverable upon such ̂ classification, consolidation, mergw, sale or transfer- Tho
failure to give or receive the notice required hereby or any defect therein shall not affect the
legality or validity of such dividend, distribution, right or warrant or other action.

847670174



OCT. 31.200! 4:OtPM» POTTER ANDERSON & CORROON LLP NO. 4833 — P. 23/23««. j i t u u i t,.jiim i r m v L L J inu ( <

!2:3tfM POTTER ANOERSON & CORROON LIP NO. 4825 P. 22

IN WITNESS WHEREOF, EL PASO CORPORATION has caused ihis
Certificate of Designation* Preferences and Rights of Series C Mandatorily Convertible Single
Reset Preferred Stock to be executed by its Vice President, Associate General Counsel and
Corporate Secretary this 31" day of October, 2001.

EL PASO CORPORATION

Davfd LSiddall
Vice President. Associate General

Counsel and Corporate Secretary

847670175
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State of Delaware

Office of the Secretary of State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"EPNG PIPELINE COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "EL PASO NATURAL GAS COMPANY" UNDER THE NAME

OF "EL PASO NATURAL GAS COMPANY", A CORPORATION ORGANIZED AND

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE TWENTY-FOURTH DAY OF SEPTEMBER,

A.D. 2001, AT 12:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

847670176

Harriet Smith Windsor, Secretary of Stale
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CERTIFICATE OF OWNERSHIP AND MERGER
merging

EPNG PIPELINE COMPANY
Into

EL PASO NATURAL GAS COMPANY

Pursuant to Section 253 of the General Corporation Law of the State of Delaware.

El Paso Natural Gas Company, a Delaware corporation (the "Company"), for the
purpose of merging EPNG Pipeline Company, a Delaware corporation (the "Subsidiary")
with and into the Company, does hereby certify as follows:

FIRST: That the name and state of incorporation of each constituent
corporation of the merger is as follows:

Name State of Incorporation
El Paso Natural Gas Company Delaware
EPNG Pipeline Company Delaware

SECOND: That the Company owns all of the outstanding shares of each class of
the capital stock of the Subsidiary.

THIRD: Attached hereto as Exhibit A is a true and correct copy of the
resolutions adopted by the Company's Board of Directors dated as of the 21st day of
September 2001, pursuant to which the Company determined to merge into itself the
Subsidiary on the conditions set forth in such resolutions.

FOURTH: That this Certificate of Ownership and Merger and the merger
contemplated hereby shall be effective upon filing with the Secretary of State.

STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 12:30 PM 09/24/2001

010471543 - 0247127

847670177
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IN WITNESS WHEREOF, said El Paso Natural Gas Company has caused this certificate to be
signed by C. Dana Rice, its Senior Vice President and Treasurer, and attested by Margaret E. Roark, its
Assistant Secretary, this 24th day of September 2001.

EL PASO NATURAL GAS COMPANY

By:
C. Dana Rice

Senior Vice President
and Treasurer

Attest:

E. Roark, Assistant Secretary

847670178
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EXHIBIT A

WHEREAS, this Company is the owner of all of the issued and outstanding shares
of common stock of EPNG Pipeline Company, a Delaware corporation (the "Subsidiary");

WHEREAS, this Company desires to merge the Subsidiary with and into itself and
to possess all of the estate, property, rights, privileges and franchises of the Subsidiary; and

WHEREAS, the Board of Directors of this Company believes it is in the best
interest of this Company to merge the Subsidiary with and into itself;

NOW, THEREFORE, BE IT RESOLVED that this Company merge the Subsidiary
with and into itself, that the separate existence of the Subsidiary cease at the Effective
Time (hereafter defined), and that this Company, as the surviving Company of the merger
pursuant to Section 253 of the General Corporation Law of the State of Delaware (the
"DGCL"), continue to exist by virtue of and be governed by the laws of the State of
Delaware (such actions, collectively, being called the "Merger").

RESOLVED that the Merger be, and hereby is, approved.

RESOLVED that the Merger shall be effective as of the time of filing with the
Secretary of State (such time being referred to herein as the "Effective Time").

RESOLVED that, at the Effective Time, this Company, without further action, as
provided by the laws of the State of Delaware, succeed to and possess all the rights,
privileges, powers, and franchises, of a public as well as of a private nature, of the
Subsidiary; and all property, real, persona] and mixed, and ail debts due on whatsoever
account, including subscriptions to shares, and all other choses in action, and all and every
other interest, of or belonging to or due to the Subsidiary shall be vested in this Company
without further act or deed; and all property, rights, privileges, powers and franchises, and
all and every other interest shall thereafter be as effectively the property of this Company as
they were of the Subsidiary; and the title to any real estate, or any interest therein, vested in
this Company or the Subsidiary by deed or otherwise shall not revert or be in any way
impaired by reason of the Merger. This Company shall thereafter be responsible and liable
for ail debts, liabilities, and duties of the Subsidiary, which may be enforced against this
Company to the same extent as if those debts, liabilities, and duties had been incurred or
contracted by this Company, Neither the rights of creditors nor any liens upon the property
of the Subsidiary or this Company shall be impaired by the Merger.

RESOLVED that, at the Effective Time, each share of common stock of the
Subsidiary be cancelled.

847670179
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RESOLVED that any officer of this Company be, and each of them hereby is,
authorized and directed to execute and acknowledge in the name and on behalf of this
Company a Certificate of Ownership and Merger setting forth, among other things, a copy
of these resolutions and the date of their adoption; and that each such officer is hereby
authorized and directed to cause the executed Certificate of Ownership and Merger to be
filed in the Office of the Secretary of State of the State of Delaware and to cause certified
copies of that Certificate to be recorded in the Offices of the Recorder of Deeds of the
appropriate counties, all in accordance with Sections 103 and 253 of the DGCL.

RESOLVED that the proper officers be, and each of them hereby is, authorized and
empowered, in the name and on behalf of this Company, or any subsidiary of this
Company, to do and perform, or cause to be done and performed, all such acts, deeds and
things, to make, execute, and deliver, or cause to be made, executed, and delivered, all such
agreements, guaranties, notes, evidences of borrowings, undertakings, documents,
instruments and certificates as each such officer may deem necessary or appropriate to
effectuate and carry out fully the purpose and intent of the foregoing resolutions.

RESOLVED that at any time prior to the Effective Time, the Board of
Directors of this Company may terminate the Merger and if, at the time of such
termination, a Certificate of Ownership and Merger has been filed with the Secretary of
State of the State of Delaware, any officer of this Company be, and each of them hereby is,
authorized and directed to execute and acknowledge hi the name and on behalf of this
Company a Certificate of Termination.

RESOLVED that any and all actions heretofore taken by any officer of this
Company, or any subsidiary of this Company, in connection with the foregoing resolutions
be, and hereby are, ratified and approved.

847670180



CERTIFICATE OF OWNERSHIP AND MERGER

merging

EPNG PIPELINE COMPANY

into

EL PASO NATURAL GAS COMPANY

Pursuant to Section 253 of the General Corporation Law of the State of Delaware.

El Paso Natural Gas Company, a Delaware corporation (the "Company"), for the
purpose of merging EPNG Pipeline Company, a Delaware corporation (the "Subsidiary")
with and into the Company, does hereby certify as follows:

FIRST: That the name and state of incorporation of each constituent
corporation of the merger is as follows:

Name State of Incorporation
El Paso Natural Gas Company Delaware
EPNG Pipeline Company Delaware

SECOND: That the Company owns all of the outstanding shares of each class of
the capital stock of the Subsidiary.

THIRD: Attached hereto as Exhibit A is a true and correct copy of the
resolutions adopted by the Company's Board of Directors dated as of the 21st day of
September 2001, pursuant to which the Company determined to merge into itself the
Subsidiary on the conditions set forth in such resolutions.

FOURTH: That this Certificate of Ownership and Merger and the merger
contemplated hereby shall be effective upon filing with the Secretary of State.

847670181



IN WITNESS WHEREOF, said El Paso Natural Gas Company has caused this certificate to be
signed by C. Dana Rice, its Senior Vice President and Treasurer, and attested by Margaret E. Roark, its
Assistant Secretary, this 24th day of September 2001.

EL PASO NATURAL GAS COMPANY

By:
C. Dana Rice

Senior Vice President
and Treasurer

Attest:

E. Roark, Assistant Secretary

847670182



EXHIBIT A

WHEREAS, this Company is the owner of all of the issued and outstanding shares
of common stock of EPNG Pipeline Company, a Delaware corporation (the "Subsidiary");

WHEREAS, this Company desires to merge the Subsidiary with and into itself and
to possess all of the estate, property, rights, privileges and franchises of the Subsidiary; and

WHEREAS, the Board of Directors of this Company believes it is in the best
interest of this Company to merge the Subsidiary with and into itself;

NOW, THEREFORE, BE IT RESOLVED that this Company merge the Subsidiary
with and into itself, that the separate existence of the Subsidiary cease at the Effective
Time (hereafter defined), and that this Company, as the surviving Company of the merger
pursuant to Section 253 of the General Corporation Law of the State of Delaware (the
"DGCL"), continue to exist by virtue of and be governed by the laws of the State of
Delaware (such actions, collectively, being called the "Merger").

RESOLVED that the Merger be, and hereby is, approved.

RESOLVED that the Merger shall be effective as of the time of filing with the
Secretary of State (such time being referred to herein as the "Effective Time").

RESOLVED that, at the Effective Time, this Company, without further action, as
provided by the laws of the State of Delaware, succeed to and possess all the rights,
privileges, powers, and franchises, of a public as well as of a private nature, of the
Subsidiary; and all property, real, personal and mixed, and all debts due on whatsoever
account, including subscriptions to shares, and all other choses in action, and all and every
other interest, of or belonging to or due to the Subsidiary shall be vested in this Company
without further act or deed; and all property, rights, privileges, powers and franchises, and
all and every other interest shall thereafter be as effectively the property of this Company as
they were of the Subsidiary; and the title to any real estate, or any interest therein, vested in
this Company or the Subsidiary by deed or otherwise shall not revert or be in any way
impaired by reason of the Merger. This Company shall thereafter be responsible and liable
for all debts, liabilities, and duties of the Subsidiary, which may be enforced against this
Company to the same extent as if those debts, liabilities, and duties had been incurred or
contracted by this Company. Neither the rights of creditors nor any liens upon the property
of the Subsidiary or this Company shall be impaired by the Merger.

RESOLVED that, at the Effective Time, each share of common stock of the
Subsidiary be cancelled.

847670183



RESOLVED that any officer of this Company be, and each of them hereby is,
authorized and directed to execute and acknowledge in the name and on behalf of this
Company a Certificate of Ownership and Merger setting forth, among other things, a copy
of these resolutions and the date of their adoption; and that each such officer is hereby
authorized and directed to cause the executed Certificate of Ownership and Merger to be
filed in the Office of the Secretary of State of the State of Delaware and to cause certified
copies of that Certificate to be recorded in the Offices of the Recorder of Deeds of the
appropriate counties, all in accordance with Sections 103 and 253 of the DGCL.

RESOLVED that the proper officers be, and each of them hereby is, authorized and
empowered, in the name and on behalf of this Company, or any subsidiary of this
Company, to do and perform, or cause to be done and performed, all such acts, deeds and
things, to make, execute, and deliver, or cause to be made, executed, and delivered, all such
agreements, guaranties, notes, evidences of borrowings, undertakings, documents,
instruments and certificates as each such officer may deem necessary or appropriate to
effectuate and carry out fully the purpose and intent of the foregoing resolutions.

RESOLVED that at any time prior to the Effective Time, the Board of
Directors of this Company may terminate the Merger and if, at the time of such
termination, a Certificate of Ownership and Merger has been filed with the Secretary of
State of the State of Delaware, any officer of this Company be, and each of them hereby is,
authorized and directed to execute and acknowledge in the name and on behalf of this
Company a Certificate of Termination.

RESOLVED that any and all actions heretofore taken by any officer of this
Company, or any subsidiary of this Company, in connection with the foregoing resolutions
be, and hereby are, ratified and approved.

847670184



State of Delaware

Office of the Secretary of State
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF "EL PASO CORPORATION", FILED

IN THIS OFFICE ON THE SEVENTH DAY OF FEBRUARY, A.D. 2001, AT

8:30 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 08:30 AM 02/07/2001

010061504 - 2884676

RESTATED

CERTIFICATE OF INCORPORATION

OF

EL PASO CORPORATION

Pursuant to Section 245 of the
General Corporation Law of the State of Delaware

El Paso Corporation, a corporation organized and existing under the General
Corporation Law of the State of Delaware, does hereby certify:

1. The original Certificate of Incorporation was filed with the Office of the
Secretary of State of the State of Delaware on April 17, 1998. The name under which it
was originally incorporated is El Paso Energy Corporation (the "Corporation").

2. This Restated Certificate of Incorporation has been adopted and approved
in accordance with Section 245 of the Delaware General Corporation Law, and pursuant
to Section 245 of the Delaware General Corporation Law, this Restated Certificate of
Incorporation only restates and integrates and does not further amend the provisions of
the Corporation's Restated Certificate of Incorporation as theretofore amended or
supplemented, and there is no discrepancy between those provisions and the provisions of
this Restated Certificate of Incorporation.

3. The text of the Restated Certificate of Incorporation is hereby restated and
integrated to read in its entirety as follows:

ARTICLE 1. NAME

The name of this corporation is El Paso Corporation.

ARTICLE 2. REGISTERED OFFICE AND AGENT

The address of the registered office of this corporation is Corporation Trust
Center, 1209 Orange Street, City of Wilmington, County of New Castle, State of
Delaware 19801, and the name of its registered agent at such address is The Corporation
Trust Company.

847670186



ARTICLES. PURPOSES

The purpose of this corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of
Delaware.

ARTICLE 4. SHARES

4.1 The total number of authorized shares of all classes of stock of this
corporation consist of 750,000,000 shares of common stock having a par value of $3.00
per share (the "Common Stock") and 50,000,000 shares of preferred stock having a par
value of $0.01 per share ("Preferred Stock"). Authority is hereby expressly granted to the
Board of Directors to fix by resolution or resolutions any of the designations and the
powers, preferences and rights, and the qualifications, limitations or restrictions which are
permitted by the General Corporation Law of the State of Delaware in respect of any class
or classes of stock or any series of any class of stock of the corporation.

4.2 There shall be designated a series of the corporation's Preferred Stock, as
follows:

4.2.1. Designation and Amount. The shares of such series shall be designated as
"Series A Junior Participating Preferred Stock," par value $.01 per share, and the number
of shares constituting such series shall be 7,500,000. Such number of shares may be
increased or decreased by resolution of the Board of Directors; provided, that no decrease
shall reduce the number of shares of Series A Junior Participating Preferred Stock to a
number less than that of the shares then outstanding plus the number of shares issuable
upon exercise of outstanding rights, options or warrants or upon conversion of
outstanding securities issued by the corporation.

4.2.2. Dividends and Distributions.

(A) Subject to the prior and superior rights of the holders of any shares of any
series of Preferred Stock ranking prior and superior to the Series A Junior
Participating Preferred Stock with respect to dividends, the holders of shares of
Series A Junior Participating Preferred Stock in preference to the holders of shares
of Common Stock and any other junior stock, shall be entitled to receive, when, as
and if declared by the Board of Directors out of funds legally available for the
purpose, quarterly dividends payable in cash on the first day of January, April,
July, and October in each year (each such date being referred to herein as a
"Quarterly Dividend Payment Date"), commencing on the first Quarterly
Dividend Payment Date after the first issuance of a share or fraction of a share of
Series A Junior Participating Preferred Stock in an amount per share (rounded to
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the nearest cent) equal to the greater of (a) $25, or (b) subject to the provision for
adjustment hereinafter set forth, 200 times the aggregate per share amount of all
cash dividends, and 200 times the aggregate per share amount (payable in kind) of
all non-cash dividends or other distributions other than a dividend payable in
shares of Common Stock or a subdivision of the outstanding shares of Common
Stock (by reclassification or otherwise), declared on the Common Stock since the
immediately preceding Quarterly Dividend Payment Date, or, with respect to the
first Quarterly Dividend Payment Date, since the first issuance of any share or
fraction of a share of Series A Junior Participating Preferred Stock. In the event
the corporation shall at any time after July 22, 1998 (the "Rights Declaration
Date") (i) declare any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the
outstanding Common Stock into a smaller number of shares, then in each such
case the amount to which holders of shares of Series A Junior Participating
Preferred Stock were entitled immediately prior to such event under clause (b) of
the preceding sentence shall be adjusted by multiplying such amount by a fraction
the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event.

(B) The corporation shall declare a dividend or distribution on the Series A
Junior Participating Preferred Stock as provided in paragraph (A) above
immediately after it declares a dividend or distribution on the Common Stock
(other than a dividend payable in shares of Common Stock); provided that, in the
event no dividend or distribution shall have been declared on the Common Stock
during the period between any Quarterly Dividend Payment Date and the next
subsequent Quarterly Dividend Payment Date, a dividend of $25 per share on the
Series A Junior Participating Preferred Stock shall nevertheless be payable on
such subsequent Quarterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumulative on outstanding shares
of Series A Junior Participating Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of issue of such shares of Series A Junior
Participating Preferred Stock unless the date of issue of such shares is prior to the
record date for the first Quarterly Dividend Payment Date, in which case
dividends on such shares shall begin to accrue from the date of issue of such
shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a
date after the record date for the determination of holders of shares of Series A
Junior Participating Preferred Stock entitled to receive a quarterly dividend and
before such Quarterly Dividend Payment Date in either of which events such
dividends shall begin to accrue and be cumulative from such Quarterly Dividend
Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends
paid on the shares of Series A Junior Participating Preferred Stock in an amount
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less than the total amount of such dividends at the time accrued and payable on
such shares shall be allocated pro rata on a share-by-share basis among all such
shares at the time outstanding. The Board of Directors may fix a record date for
the determination of holders of shares of Series A Junior Participating Preferred
Stock entitled to receive payment of a dividend or distribution declared thereon,
which record date shall be no more than 60 days prior to the date fixed for the
payment thereof.

4.2.3. Voting Rights. The holders of shares of Series A Junior Participating
Preferred Stock shall have the following voting rights:

(A) Subject to the provision for adjustment hereinafter set forth, each share of
Series A Junior Participating Preferred Stock shall entitle the holder thereof to
200 votes on all matters submitted to a vote of the stockholders of the corporation.
In the event the corporation shall at any time after the Rights Declaration Date (i)
declare any dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding Common Stock, or (iii) combine the outstanding
Common Stock into a smaller number of shares, then in each such case the
number of votes per share to which holders of shares of Series A Junior
Participating Preferred Stock were entitled immediately prior to such event shall
be adjusted by multiplying such number by a fraction the numerator of which is
the number of shares of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of Common Stock that
were outstanding immediately prior to such event.

(B) Except as otherwise provided herein or by law, the holders of shares of
Series A Junior Participating Preferred Stock and the holders of shares of
Common Stock shall vote together as one class on all matters submitted to a vote
of stockholders of the corporation.

(C) (i) If at any time dividends on any Series A Junior Participating Preferred
Stock shall be in arrears in an amount equal to six (6) quarterly dividends thereon,
the occurrence of such contingency shall mark the beginning of a period (herein
called a "default period") which shall extend until such time when all accrued and
unpaid dividends for all previous quarterly dividend periods and for the current
quarterly dividend period on all shares of Series A Junior Participating Preferred
Stock then outstanding shall have been declared and paid or set apart for payment.
During each default period, all holders of Preferred Stock (including holders of
the Series A Junior Participating Preferred Stock) with dividends in arrears in an
amount equal to six (6) quarterly dividends thereon, voting as a class, irrespective
of series, shall have the right to elect two (2) Directors.

847670189



(ii) During any default period, such voting right of the holders of Series A
Junior Participating Preferred Stock may be exercised initially at a special meeting
called pursuant to subparagraph (iii) of this subsection 4.2.3(C) or at any annual
meeting of stockholders, and thereafter at annual meetings of stockholders,
provided that neither such voting right nor the right of the holders of any other
series of Preferred Stock, if any, to increase in certain cases, the authorized
number of Directors shall be exercised unless the holders often percent (10%) in
number of shares of Preferred Stock outstanding shall be present in person or by
proxy. The absence of a quorum of the holders of Common Stock shall not affect
the exercise by the holders of Preferred Stock of such voting right. At any
meeting at which the holders of Preferred Stock shall exercise such voting right
initially during an existing default period, they shall have the right, voting as a
class, to elect Directors to fill such vacancies, if any, in the Board of Directors as
may then exist up to two (2) Directors or, if such right is exercised at an annual
meeting, to elect two (2) Directors. If the number which may be so elected at any
special meeting does not amount to the required number, the holders of the
Preferred Stock shall have the right to make such increase in the number of
Directors as shall be necessary to permit the election by them of the required
number. After the holders of the Preferred Stock shall have exercised their right
to elect Directors in any default period and during the continuance of such period,
the number of Directors shall not be increased or decreased except by vote of the
holders of Preferred Stock as herein provided or pursuant to the rights of any
equity securities ranking senior to or pari passu with the Series A Junior
Participating Preferred Stock.

(iii) Unless the holders of Preferred Stock shall, during an existing default
period, have previously exercised their right to elect Directors, the Board of
Directors may order, or any stockholder or stockholders owning in the aggregate
not less than ten percent (10%) of the total number of shares of Preferred Stock
outstanding, irrespective of series, may request, the calling of a special meeting of
the holders of Preferred Stock, which meeting shall thereupon be called by the
Chairman of the Board, the President or the Chief Executive Officer of the
corporation. Notice of such meeting and of any annual meeting at which holders
of Preferred Stock are entitled to vote pursuant to this paragraph (C)(iii) shall be
given to each holder of record of Preferred Stock by mailing a copy of such notice
to him at his last address as the same appears on the books of the corporation.
Such meeting shall be called for a time not earlier than 10 days and not later than
60 days after such order or request or in default of the calling of such meeting
within 60 days after such order or request, such meeting may be called on similar
notice by any stockholder or stockholders owning in the aggregate not less than
ten percent (10%) of the total number of shares of Preferred Stock outstanding.
Notwithstanding the provisions of this paragraph (C)(iii), no such special meeting
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shall be called during the period within 60 days immediately preceding the date
fixed for the next annual meeting of the stockholders.

(iv) In any default period, the holders of Common Stock, and other classes of
stock of the corporation if applicable, shall continue to be entitled to elect the
whole number of Directors until the holders of Preferred Stock shall have
exercised their right to elect two (2) Directors voting as a class, after the exercise
of which right (x) the Directors so elected by the holders of Preferred Stock shall
continue in office until their successors shall have been elected by such holders or
until the expiration of the default period, and (y) any vacancy in the Board of
Directors may (except as provided in paragraph (C)(ii) of this subsection 4.2.3) be
filled by vote of a majority of the remaining Directors theretofore elected by the
holders of the class of stock which elected the Director whose office shall become
vacant. References in this paragraph (C) to Directors elected by the holders of a
particular class of stock shall include Directors elected by such Directors to fill
vacancies as provided in clause (y) of the foregoing sentence.

(v) Immediately upon the expiration of a default period, (x) the right of the
holders of Preferred Stock as a class to elect Directors shall cease, (y) the term of
any Directors elected by the holders of Preferred Stock as a class shall terminate,
and (z) the number of Directors shall be such number as may be provided for in
the Restated Certificate of Incorporation or By-laws irrespective of any increase
made pursuant to the provisions of paragraph (C) (ii) of this subsection 4.2.3
(such number being subject, however, to change thereafter in any manner
provided by law or in the Restated Certificate of Incorporation or By-laws). Any
vacancies in the Board of Directors effected by the provisions of clauses (y) and
(z) in the preceding sentence may be filled by a majority of the remaining
Directors.

(D) Except as set forth herein, holders of Series A Junior Participating
Preferred Stock shall have no special voting rights and their consent shall not be
required (except to the extent they are entitled to vote with holders of Common
Stock as set forth herein) for taking any corporate action.

4.2.4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions payable
on the Series A Junior Participating Preferred Stock as provided in subsection
4.2.2 are in arrears, thereafter and until all accrued and unpaid dividends and
distributions, whether or not declared, on shares of Series A Junior Participating
Preferred Stock outstanding shall have been paid in full, the corporation shall not:
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(i) Declare or pay dividends on, make any other distributions on, or redeem or
purchase or otherwise acquire for consideration any shares of stock ranking junior
(either as to dividends or upon liquidation, dissolution or winding up) to the
Series A Junior Participating Preferred Stock;

(ii) Declare or pay dividends on or make any other distributions on any shares
of stock ranking on a parity (either as to dividends or upon liquidation, dissolution
or winding up) with the Series A Junior Participating Preferred Stock except
dividends paid ratably on the Series A Junior Participating Preferred Stock and all
such parity stock on which dividends are payable or in arrears in proportion to the
total amounts to which the holders of all such shares are then entitled;

(iii) Redeem or purchase or otherwise acquire for consideration shares of any
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Series A Junior Participating Preferred Stock provided that
the corporation may at any time redeem, purchase or otherwise acquire shares of
any such parity stock in exchange for shares of any stock of the corporation
ranking junior (either as to dividends or upon dissolution, liquidation or winding
up) to the Series A Junior Participating Preferred Stock; or

(iv) Purchase or otherwise acquire for consideration any shares of Series A
Junior Participating Preferred Stock or any shares of stock ranking on a parity
with the Series A Junior Participating Preferred Stock except in accordance with a
purchase offer made in writing or by publication (as determined by the Board of
Directors) to all holders of such shares upon such terms as the Board of Directors,
after consideration of the respective annual dividend rates and other relative rights
and preferences of the respective series and classes, shall determine in good faith
will result in fair and equitable treatment among the respective series or classes.

(B) The corporation shall not permit any subsidiary of the corporation to
purchase or otherwise acquire for consideration any shares of stock of the
corporation unless the corporation could, under paragraph (A) of this subsection
4.2.4. purchase or otherwise acquire such shares at such time and in such manner.

4.2.5. Reacquired Shares. Any shares of Series A Junior Participating Preferred
Stock purchased or otherwise acquired by the corporation in any manner whatsoever shall
be retired and canceled promptly after the acquisition thereof. All such shares shall upon
their cancellation become authorized but unissued shares of Preferred Stock and may be
reissued as part of a new series of Preferred Stock to be created by resolution or
resolutions of the Board of Directors, subject to the conditions and restrictions on
issuance set forth herein.
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4.2.6. Liquidation, Dissolution or Winding Up.

(A) Upon any liquidation (voluntary or otherwise), dissolution or winding up
of the corporation, no distribution shall be made to the holders of shares of stock
ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the Series A Junior Participating Preferred Stock unless, prior thereto, the
holders of shares of Series A Junior Participating Preferred Stock shall have
received per share, the greater of 200 times $75 or 200 times the payment made
per share of Common Stock, plus an amount equal to accrued and unpaid
dividends and distributions thereon, whether or not declared, to the date of such
payment (the "Series A Liquidation Preference"). Following the payment of the
full amount of the Series A Liquidation Preference, no additional distributions
shall be made to the holders of shares of Series A Junior Participating Preferred
Stock unless, prior thereto, the holders of shares of Common Stock shall have
received an amount per share (the "Common Adjustment") equal to the quotient
obtained by dividing (i) the Series A Liquidation Preference by (ii) 200 (as
appropriately adjusted as set forth in subparagraph C below to reflect such events
as stock splits, stock dividends and recapitalizations with respect to the Common
Stock) (such number in clause (ii), the "Adjustment Number"). Following the
payment of the full amount of the Series A Liquidation Preference and the
Common Adjustment in respect of all outstanding shares of Series A Junior
Participating Preferred Stock and Common Stock, respectively, holders of Series
A Junior Participating Preferred Stock and holders of shares of Common Stock
shall receive their ratable and proportionate share of the remaining assets to be
distributed in the ratio of the Adjustment Number to 1 with respect to such
Preferred Stock and Common Stock, on a per share basis, respectively.

(B) In the event there are not sufficient assets available to permit payment in
full of the Series A Liquidation Preference and the liquidation preferences of all
other series of Preferred Stock, if any, which rank on a parity with the Series A
Junior Participating Preferred Stock then such remaining assets shall be
distributed ratably to the holders of such parity shares in proportion to their
respective liquidation preferences. In the event there are not sufficient assets
available to permit payment in full of the Common Adjustment, then such
remaining assets shall be distributed ratably to the holders of Common Stock.

(C) In the event the corporation shall at any time after the Rights Declaration
Date (i) declare any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the
outstanding Common Stock into a smaller number of shares, then in each such
case the Adjustment Number in effect immediately prior to such event shall be
adjusted by multiplying such Adjustment Number by a fraction the numerator of
which is the number of shares of Common Stock outstanding immediately after
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such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

4.2.7. Consolidation, Merger, etc. If the corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common
Stock are exchanged for or changed into other stock or securities, cash and/or any other
property then in any such event the shares of Series A Junior Participating Preferred
Stock shall at the same time be similarly exchanged or changed in an amount per share
(subject to the provision for adjustment hereinafter set forth) equal to 200 times the
aggregate amount of stock, securities, cash and/or any other property (payable in kind), as
the case may be, into which or for which each share of Common Stock is changed or
exchanged. In the event the corporation shall at any time after the Rights Declaration Date
(i) declare any dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding Common Stock, or (iii) combine the outstanding Common
Stock into a smaller number of shares, then in each such case the amount set forth in the
preceding sentence with respect to the exchange or change of shares of Series A Junior
Participating Preferred Stock shall be adjusted by multiplying such amount by a fraction
the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of
Common Stock that are outstanding immediately prior to such event.

4.2.8. Redemption. The shares of Series A Junior Participating Preferred Stock
shall not be redeemable.

4.2.9. Ranking. The Series A Junior Participating Preferred Stock shall rank
junior to all other series of the corporation's Preferred Stock as to the payment of
dividends and the distribution of assets, unless the terms of any such series shall provide
otherwise.

4.2.10. Fractional Shares. Series A Junior Participating Preferred Stock may be
issued in fractions of a share which shall entitle the holder, in proportion to such holder's
fractional shares, to exercise voting rights, receive dividends, participate in distributions
and to have the benefit of all other rights of holders of Series A Junior Participating
Preferred Stock.

4.3 There shall be designated a series of the corporation's Preferred Stock, as
follows:

Section 1. Designation and Amount. There shall be a series of Preferred Stock of
the Company which shall be designated as "Series B Mandatorily Convertible
Single Reset Preferred Stock", par value $.01 per share, and the number of shares
initially constituting such series shall be 200,000. Such number of shares may be
increased by resolution of the Board of Directors to the extent necessary to fulfill
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the Company's obligations to issue additional shares of Series B Mandatorily
Convertible Single Reset Preferred Stock pursuant to the Remarketing Agreement
(as defined in Section 2 hereof). Such number of shares may be decreased by
resolution of the Board of Directors, provided that no decrease shall reduce the
number of shares of Series B Mandatorily Convertible Single Reset Preferred
Stock to a number less than that of the number of shares then outstanding.

Section 2. Definitions. Capitalized terms used herein which are not otherwise
defined herein shall have the meaning ascribed thereto in the Company's Restated
Certificate of Incorporation. In addition, the following terms shall have the
following meanings when used herein:

"Average Trading Price" for a security for any given period means an
amount equal to (i) the sum of the Closing Price for such security on each Trading
Day in such period divided by (ii) the total number of Trading Days in such
period.

"Board of Directors" shall mean the Board of Directors of the Company.

"Business Day" shall mean any day other than a Saturday, Sunday, or a day
on which commercial banking institutions in the State of New York or the State of
Texas are authorized or obligated by law or executive order to close.

"Closing Price" for a security means the closing price for such security on
the Trading Day in question (or if such day is not a Trading Day then as of the
Trading Day next preceding such day) as reported by Bloomberg L.P., or if not so
reported by Bloomberg L.P., as reported by another recognized source selected by
the Board of Directors.

"Common Stock" shall have the meaning specified in Subsection 6(9)
hereof.

"Dividend Payment Date" shall have the meaning specified in Subsection
3(1) hereof.

"Failed Remarketing" shall have the meaning ascribed to such term in the
Remarketing Agreement.

"Final Sale Date" shall have the meaning ascribed to such term in the
Remarketing Agreement.

"junior stock" shall mean (and references to shares ranking "junior to" the
Series B Mandatorily Convertible Single Reset Preferred Stock shall refer to),
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with respect to Sections 3 and 7 hereof, the Series A Junior Participating Preferred
Stock of the Company, the Common Stock and any other class or series of stock
of the Company which by its terms is not entitled to receive any dividends unless
all dividends required to have been paid or declared and set apart for payment on
the Series B Mandatorily Convertible Single Reset Preferred Stock shall have
been so paid or declared and, with respect to Sections 4 and 7 hereof, the Series A
Junior Participating Preferred Stock of the Company, the Common Stock and any
other class or series of stock of the Company which by its terms is not entitled to
receive any assets upon the liquidation, dissolution or winding up of the affairs of
the Company until holders of the Series B Mandatorily Convertible Single Reset
Preferred Stock shall have received the entire amount to which such holders are
entitled upon liquidation, dissolution or winding up.

"Limestone Note Trigger Event" shall have the meaning ascribed to such
term in the Remarketing Agreement.

"Mandatory Conversion" shall have the meaning specified in Subsection
6(1) hereof.

"Mandatory Conversion Date" shall have the meaning specified in
Subsection 6(1) hereof.

"Mandatory Conversion Date Market Price" shall have the meaning
specified in Subsection 6(1) hereof.

"Mandatory Conversion Rate" shall have the meaning specified in
Subsection 6(1) hereof.

"Optional Conversion" shall have the meaning specified in Subsection
6(2) hereof.

"Optional Conversion Rate" shall have the meaning specified in
Subsection 6(2) hereof.

"parity stock" shall mean (and references to shares ranking "on a parity
with" the Series B Mandatorily Convertible Single Reset Preferred Stock shall
refer to), with respect to Sections 3 and 7 hereof, any class or series of stock of the
Company which by its terms is entitled to receive payment of dividends on a
parity with the Series B Mandatorily Convertible Single Reset Preferred Stock
and, with respect to Sections 4 and 7 hereof, any class or series of stock of the
Company the holders of which by its terms are entitled to receive assets upon the
liquidation, dissolution or winding up of the affairs of the Company on a parity
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with the holders of Series B Mandatorily Convertible Single Reset Preferred
Stock.

"Principal Market" shall have the meaning ascribed to such term in the
Remarketing Agreement.

"Rate Reset Date" means the earlier to occur of (A) the consummation of
the remarketing of the Initial Shares (as such term is defined in the Remarketing
Agreement), which is expected to be on or about the third Trading Day following
the Successful Repricing Date, and (B) the date of a Failed Remarketing.

"Redemption Event" means the occurrence of any of the following: (i) any
consolidation or merger of the Company with or into another corporation or
entity, unless in connection with such consolidation or merger the outstanding
shares of Common Stock immediately preceding the consummation of such
consolidation or merger are converted into, exchanged for or otherwise represent
a majority of the outstanding shares of common stock of the surviving or resulting
corporation or entity immediately succeeding the consummation of such
consolidation or merger or (ii) the Company sells or conveys to another entity
(other than a Subsidiary) all or substantially all of the assets of the Company.

"Remarketing Agent" shall have the meaning ascribed to such term in the
Remarketing Agreement.

"Remarketing Agreement" shall mean the El Paso Preferred Stock
Remarketing and Registration Rights Agreement dated as of March 27, 2000
among the Company, El Paso Electron Share Trust, Limestone Electron Trust,
United States Trust Company of New York, as Indenture Trustee, and Donaldson,
Lufkin & Jenrette Securities Corporation, as Initial Remarketing Agent.

"Reset Common Yield" shall mean the quotient of (i) the product of (x) 4
and (y) the amount of the ordinary quarterly cash dividend on one share of
Common Stock most recently declared prior to the Trigger Date (as appropriately
adjusted for the events referred to in Subsection 6(3)(a)), unless subsequent to
such declaration and prior to the Trigger Date, the Company has publicly
announced a change to, or elimination of, its ordinary quarterly cash dividend
(including a filing with the Securities and Exchange Commission including such
change or elimination), in which case clause (y) above shall be the amount of such
proposed ordinary quarterly cash dividend (or $0.00 if such dividend is to be
eliminated), divided by (ii) the Reset Price (provided, however, that if as of the
Trigger Date there is more than one class of Common Stock, then the Reset
Common Yield shall be calculated with respect to each then outstanding class of
Common Stock, and the Reset Common Yield (as used herein) shall be the
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amount calculated with respect to the class of Common Stock resulting in the
greatest Reset Common Yield).

"Reset Dividend Rate" shall mean an amount per annum per share equal to
the product of (i) the sum of (x) the Reset Common Yield (expressed as a
percentage), plus (y) 7% and (ii) $5,000.00 (rounded to the nearest cent).

"Reset Price" shall mean the higher of (i) the Closing Price of a share of
Common Stock on the Trigger Date or (ii) the quotient (rounded up to the nearest
cent) of $1,000,000,000 divided by the number, as of the Trigger Date, of the
authorized but unissued shares of Common Stock that have not been reserved as
of the Trigger Date by the Board of Directors for other purposes, subject to
adjustment as provided in Subsection 6(3)(a) hereof.

"Rights" means rights or warrants distributed by the Company under a
shareholder rights plan or agreement to all holders of Common Stock entitling the
holders thereof to subscribe for or purchase shares of the Company's capital stock
(either initially or under certain circumstances), which rights or warrants, until the
occurrence of a specified event or events ("Rights Events"), (i) are deemed to be
transferred with such shares of Common Stock, (ii) are not exercisable and (iii)
are also issued in respect of future issuances of Common Stock.

"Rights Events" shall have the meaning ascribed to such term in the
definition of Rights.

"senior stock" shall mean (and references to shares ranking "senior to" or
"prior to" the Series B Mandatorily Convertible Single Reset Preferred Stock shall
refer to), with respect to Sections 3 and 7 hereof, any class or series of stock of the
Company by its terms ranking senior to the Series B Mandatorily Convertible
Single Reset Preferred Stock in respect of the right to receive dividends and, with
respect to Sections 4 and 7 hereof, any class or series of stock of the Company by
its terms ranking senior to the Series B Mandatorily Convertible Single Reset
Preferred Stock with respect to the right of the holders thereof to receive assets
upon the liquidation, dissolution or winding up of the affairs of the Company.

"Subsidiary" means any corporation or other entity of which the Company
owns, directly or indirectly sufficient securities or other ownership interests
having ordinary voting power to elect a majority of the board of directors or other
individuals performing similar functions.

"Successful Repricing Date" shall have the meaning ascribed to such term
in the Remarketing Agreement.
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"Threshold Appreciation Price" means the product of (i) the Reset Price as
of the time in question and (ii) 1.10.

"Trading Day" means a day on which the Principal Market with respect to
a security is regularly scheduled to be open for trading. For purposes of this
definition, a day on which any such exchange is scheduled to close (as opposed to
unexpectedly closing) prior to its regular closing time shall not constitute a
Trading Day.

"Trigger Date" shall mean the earlier to occur of (A) the Successful
Repricing Date and (B) the date of a Failed Remarketing.

Section 3. Dividends.

(1) The holders of the Series B Mandatorily Convertible Single Reset
Preferred Stock shall not be entitled to receive any dividends (nor shall dividends
commence to accrue) prior to, or with respect to any period ending prior to, the
Rate Reset Date. The holders of the Series B Mandatorily Convertible Single
Reset Preferred Stock, in preference to the rights of holders of any junior stock but
subject to the rights of holders of any senior stock and parity stock, shall be
entitled to receive, when, as and if declared by the Board of Directors out of any
funds legally available therefor cumulative cash dividends from the Rate Reset
Date at the Reset Dividend Rate, and no more, payable on the dates as set forth in
this Section 3. Dividends shall accrue on the Series B Mandatorily Convertible
Single Reset Preferred Stock from the Rate Reset Date. Dividends shall be
payable quarterly in arrears on each January 1, April 1, July 1, and October 1
commencing on the first such date following the Rate Reset Date (each such date
being hereinafter referred to as a "Dividend Payment Date"); provided, that if any
such Dividend Payment Date is not a Business Day, then any payment with
respect to such Dividend Payment Date shall be payable on the next succeeding
Business Day. Each such dividend shall be payable to holders of record as they
appear on the books of the Company or any transfer agent for the Series B
Mandatorily Convertible Single Reset Preferred Stock on such record dates as
shall be fixed by the Board of Directors subject to applicable law (which record
date shall be no more than 60 days prior to the date fixed for the payment thereof)-
Dividends on the Series B Mandatorily Convertible Single Reset Preferred Stock
shall accrue on a daily basis commencing on and including the Rate Reset Date,
and accrued dividends for each dividend period or portion thereof shall cumulate,
to the extent not paid, as of the date on which such dividends were to have been
paid. A dividend period shall commence on a Dividend Payment Date or the Rate
Reset Date, as the case may be, and continue to the day next preceding the next
succeeding Dividend Payment Date. Accumulated unpaid dividends shall not
accrue interest. Dividends (or cash amounts equal to accrued and unpaid
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dividends) payable on the Series B Mandatorily Convertible Single Reset
Preferred Stock for any period less than or more than a full quarterly period shall
be computed on the basis of a 360-day year of twelve 30-day months and the
actual number of days elapsed in any period less than one month. Dividends on
the Series B Mandatorily Convertible Single Reset Preferred Stock shall accrue
whether or not the Company has earnings, whether or not there are funds legally
available for the payment of such dividends and whether or not such dividends are
declared. Dividends in arrears for any past dividend periods or portions thereof
may be declared and paid at any time without reference to any regular Dividend
Payment Date to holders of record on such date as shall be fixed by the Board of
Directors subject to applicable law. As provided in Subsection 6(1), dividends on
the Series B Mandatorily Convertible Single Reset Preferred Stock shall cease to
accrue on the day immediately preceding the Mandatory Conversion Date and, in
the case of an Optional Redemption of the Series B Mandatorily Convertible
Single Reset Preferred Stock, dividends shall accrue only to the extent provided in
Subsection 6(2).

(2) As long as any shares of Series B Mandatorily Convertible Single Reset
Preferred Stock are outstanding, no dividends or other distributions for any
dividend period (other than dividends or other distributions payable in shares of,
or warrants, rights or options exercisable for or convertible into, junior stock, and
cash in lieu of fractional shares of such junior stock in connection with any such
dividend or distribution) will be paid on any junior stock unless: (i) full
dividends, if any, on all outstanding shares of senior stock, parity stock and Series
B Mandatorily Convertible Single Reset Preferred Stock have been paid, or
declared and set aside for payment, for all dividend periods terminating on or
prior to the payment date of such junior stock dividend or distribution, to the
extent such dividends on senior stock, parity stock or Series B Mandatorily
Convertible Single Reset Preferred Stock are cumulative; (ii) the Company has
paid or set aside all amounts, if any, then or theretofore required to be paid or set
aside for all purchase, retirement, and sinking funds, if any, for any outstanding
shares of senior stock or parity stock; and (iii) the Company is not in default on
any of its obligations to redeem any outstanding shares of senior stock or parity
stock.
In addition, as long as any Series B Mandatorily Convertible Single Reset
Preferred Stock is outstanding, no shares of any junior stock may be purchased,
redeemed, or otherwise acquired by the Company or any Subsidiary (except in
connection with a reclassification or exchange of any junior stock through the
issuance of other junior stock and cash in lieu of fractional shares of such junior
stock in connection therewith) and except for the acquisition of shares of any
junior stock pursuant to contractual obligations binding against the Company or
any Subsidiary that were entered into prior to the date of the first issuance of
shares of Series B Mandatorily Convertible Single Reset Preferred Stock or
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pursuant to contractual obligations that are entered into at a time subsequent
thereto when such acquisitions of shares could be made pursuant to this
Subsection 6(2) nor may any funds be set aside or made available for any sinking
fund for the purchase or redemption of any junior stock unless: (i) full dividends,
if any, on all outstanding shares of senior stock, parity stock and Series B
Mandatorily Convertible Single Reset Preferred Stock have been paid, or declared
and set aside for payment, for all dividend periods terminating on or prior to the
date of such purchase, redemption or acquisition, to the extent dividends on such
senior stock, parity stock or Series B Mandatorily Convertible Single Reset
Preferred Stock dividends are cumulative, (ii) the Company has paid or set aside
all amounts, if any, then or theretofore required to be paid or set aside for all
purchase, retirement, and sinking funds, if any, for any outstanding shares of
senior stock or parity stock; and (iii) the Company is not in default on any of its
obligations to redeem any outstanding shares of senior stock or parity stock.
Subject to the provisions described above, such dividends or other distributions
(payable in cash, property, or junior stock) as may be determined from time to
time by the Board of Directors may be declared and paid on the shares of any
junior stock and from time to time junior stock may be purchased, redeemed or
otherwise acquired by the Company or any Subsidiary. In the event of the
declaration and payment of any such dividends or other distributions, the holders
of such junior stock will be entitled, to the exclusion of holders of any outstanding
senior stock or parity stock, to share therein according to their respective interests.

(3) As long as any Series B Mandatorily Convertible Single Reset Preferred
Stock is outstanding, dividends or other distributions for any dividend period may
not be paid on any outstanding shares of parity stock (other than dividends or
other distributions payable in shares of, or warrants, rights or options exercisable
for or convertible into, parity stock or junior stock and cash in lieu of fractional
shares of such parity stock or junior stock in connection with any such dividend),
unless either: (a)(i) full dividends, if any, on all outstanding shares of senior
stock, parity stock and Series B Mandatorily Convertible Single Reset Preferred
Stock have been paid, or declared and set aside for payment, for all dividend
periods terminating on or prior to the payment date of such dividend or
distribution with respect to such senior stock, parity stock or Series B Mandatorily
Convertible Single Reset Preferred Stock, to the extent dividends on such senior
stock, parity stock or Series B Mandatorily Convertible Single Reset Preferred
Stock are cumulative; (ii) the Company has paid or set aside all amounts, if any,
then or theretofore required to be paid or set aside for all purchase, retirement and
sinking funds, if any, for any outstanding shares of senior stock or parity stock;
and (iii) the Company is not in default on any of its obligations to redeem any
outstanding shares of senior stock or parity stock; or (b) any such dividends are
declared and paid pro rata so that the amounts of any dividends declared and paid
per share on outstanding Series B Mandatorily Convertible Single Reset Preferred
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Stock and each share of such parity stock will in all cases bear to each other the
same ratio that accrued and unpaid dividends (including any accumulation with
respect to unpaid dividends for prior dividend periods, if such dividends are
cumulative) per share of outstanding Series B Mandatorily Convertible Single
Reset Preferred Stock and such outstanding shares of parity stock bear to each
other.

In addition, as long as any Series B Mandatorily Convertible Single Reset
Preferred Stock is outstanding, no shares of any parity stock may be purchased,
redeemed or otherwise acquired by the Company or any Subsidiary (except with
any parity stock, junior stock and cash in lieu of fractional shares of such parity
stock or junior stock in connection therewith and except for the acquisition of
shares of any parity stock pursuant to contractual obligations binding against the
Company or any Subsidiary that were entered into prior to the date of the first
issuance of shares of Series B Mandatorily Convertible Single Reset Preferred
Stock or pursuant to contractual obligations that are entered into at a time
subsequent thereto when such acquisitions of shares could be made pursuant to
this Subsection 6(3)) unless: (i) full dividends, if any, on all outstanding shares of
senior stock, parity stock and Series B Mandatorily Convertible Single Reset
Preferred Stock have been paid, or declared and set aside for payment, for all
dividend periods terminating on or prior to the date of such purchase, redemption
or other acquisition, to the extent dividends on such senior stock, parity stock or
Series B Mandatorily Convertible Single Reset Preferred Stock are cumulative;
(ii) the Company has paid or set aside all amounts, if any, then or theretofore
required to be paid or set aside for all purchase, retirement, and sinking funds, if
any, for any outstanding shares of senior stock or parity stock; and (iii) the
Company is not in default of any of its obligations to redeem any outstanding
shares of senior stock or parity stock.

(4) Any dividend payment made on the Series B Mandatorily Convertible
Single Reset Preferred Stock shall first be credited against the earliest accrued but
unpaid dividend due with respect to the Series B Mandatorily Convertible Single
Reset Preferred Stock.

(5) All dividends paid with respect to the Series B Mandatorily Convertible
Single Reset Preferred Stock shall be paid pro rata to the holders entitled thereto.

Section 4. Liquidation Preference. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Company, then, before
any distribution or payments shall be made to the holders of any junior stock, but
subject to the rights of any senior stock or parity stock, the holders of the Series B
Mandatorily Convertible Single Reset Preferred Stock shall be entitled to be paid
in full in cash the amount of $5,000.00 per share, together with, to the extent
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lawful, accrued dividends to the date of such distribution or payment, whether or
not earned or declared. If such payment shall have been made in full to the
holders of the Series B Mandatorily Convertible Single Reset Preferred Stock and
all preferential payments or distributions to be made with respect to senior stock
and parity stock have been made in full, the remaining assets and funds of the
Company shall be distributed among the holders of the junior stock, according to
their respective rights and preferences and in each case according to their
respective shares. If, upon any liquidation, dissolution or winding up of the
affairs of the Company, the amounts so payable are not paid in full to the holders
of all shares of the Series B Mandatorily Convertible Single Reset Preferred Stock
and parity stock, the holders of the Series B Mandatorily Convertible Single Reset
Preferred Stock, together with holders of parity stock, shall share ratably in any
distribution of assets in proportion to the full amounts to which they would
otherwise be respectively entitled. Neither the consolidation or merger of the
Company with another entity, nor the sale, lease, transfer, exchange or
conveyance of all or a part of its assets, shall be deemed a liquidation, dissolution
or winding up of the affairs of the Company within the meaning of the foregoing
provisions of this Section 4.

Section 5. Redemption. The Company shall have the right to redeem all, but not
less than all, of the outstanding Series B Mandatorily Convertible Single Reset
Preferred Stock (x) at any time following a Redemption Event and prior to a
Trigger Date and (y) at any time prior to a Limestone Note Trigger Event, in each
case in cash at the redemption price of $5,000.00 per share (the "Redemption
Price"). Except as set forth in the preceding sentence and to the extent
contemplated by Section 6(1 )(y), the Company shall not have the right to redeem
any or all of the Series B Mandatorily Convertible Single Reset Preferred Stock at
any other time. Notice of a redemption of the Series B Mandatorily Convertible
Single Reset Preferred Stock shall be provided in writing to the holders of record
of such shares at their respective addresses as they shall appear on the books of
the Company at least two Business Days and not more than 60 calendar days prior
to the date fixed for redemption. Each such notice of redemption shall specify the
date fixed for redemption and the Redemption Price. On or after the date fixed for
redemption as stated in such notice, each holder of the shares called for
redemption shall surrender the certificate evidencing such shares to the Company
and shall thereupon be entitled to receive payment of the Redemption Price. If, on
the date fixed for redemption, funds necessary for the redemption shall be
available therefor and shall have been irrevocably deposited or set aside, then,
notwithstanding that the certificates evidencing any shares so called for
redemption shall not have been surrendered, the shares shall no longer be deemed
outstanding, and all rights whatsoever with respect to the shares so called for
redemption (except the right of the holders to receive the Redemption Price
without interest upon surrender of their certificates therefor) shall terminate.
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Section 6. Conversion.

(1) Unless previously converted at the option of the holder in accordance with
the provisions hereof, on the earlier to occur of (i) the third anniversary of the
Rate Reset Date and (ii) March 15, 2006, or if such date is not a Business Day, the
next succeeding day that is a Business Day (the "Mandatory Conversion Date"),
each outstanding share of Series B Mandatorily Convertible Single Reset
Preferred Stock shall, without additional notice to holders thereof, convert
automatically (the "Mandatory Conversion") into (x) a number of fully paid and
non-assessable shares of Common Stock at the Mandatory Conversion Rate (as
defined herein) in effect on the Mandatory Conversion Date; and (y) the right to
receive an amount in cash equal to all accrued and unpaid dividends on such share
of Series B Mandatorily Convertible Single Reset Preferred Stock (other than
previously declared dividends payable to a holder of record as of a prior date) to
and including the day immediately prior to the Mandatory Conversion Date,
whether or not earned or declared, out of funds legally available therefor (and if
sufficient funds are not then legally available therefor, the Company shall pay
such amount, if any, pro rata (based on the amounts so owing) to the holders of
the Series B Mandatorily Convertible Single Reset Preferred Stock and any parity
stock then entitled to similar payment as is then legally available therefor and
shall pay any deficiency thereafter as soon as funds are legally available therefor).
The "Mandatory Conversion Rate" is equal to the following number of shares of
Common Stock per share of Series B Mandatorily Convertible Single Reset
Preferred Stock: (a) if the Mandatory Conversion Date Market Price is greater
than or equal to the Threshold Appreciation Price, the quotient of (i) $5,000.00
divided by (ii) the Threshold Appreciation Price, (b) if the Mandatory Conversion
Date Market Price is less than the Threshold Appreciation Price but is greater than
the Reset Price, the quotient of 55,000.00 divided by the Mandatory Conversion
Date Market Price and (c) if the Mandatory Conversion Date Market Price is less
than or equal to the Reset Price, the quotient of $5,000.00 divided by the Reset
Price, subject to adjustment as provided in this Section 6. "Mandatory
Conversion Date Market Price" shall mean the Average Trading Price per share of
Common Stock for the 20 consecutive Trading Days immediately prior to, but not
including, the Mandatory Conversion Date; provided, however, that if an event
occurs during such 20 consecutive Trading Days that would require an adjustment
to the Mandatory Conversion Rate pursuant to Subsections 6(3) or 6(5), the Board
of Directors may make such adjustments to the Average Trading Price for shares
of Common Stock for such 20 Trading Day period as it reasonably deems
appropriate to effectuate the intent of the adjustments in Subsections 6(3) and
6(5), in which case any such determination by the Board of Directors shall be set
forth in a resolution of the Board of Directors and shall be conclusive absent
manifest error.
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Dividends on the Series B Mandatorily Convertible Single Reset Preferred Stock
shall cease to accrue on the day immediately preceding, and the Series B
Mandatorily Convertible Single Reset Preferred Stock shall cease to be
outstanding on, the Mandatory Conversion Date. The Company shall make
arrangements as it deems appropriate for the issuance of certificates representing
Common Stock and for the payment of cash in respect of such accrued and unpaid
dividends, if any, or cash in lieu of fractional shares, if any, in exchange for and
contingent upon surrender of certificates representing the Series B Mandatorily
Convertible Single Reset Preferred Stock, and the Company may defer the
payment of dividends on such Common Stock and the voting thereof until, and
make such payment and voting contingent upon, the surrender of such certificates
representing the Series B Mandatorily Convertible Single Reset Preferred Stock,
provided that the Company shall give the holders of the Series B Mandatorily
Convertible Single Reset Preferred Stock such notice of any such actions as the
Company deems appropriate and upon such surrender such holders shall be
entitled to receive such dividends declared and paid on such Common Stock
subsequent to the Mandatory Conversion Date. Amounts payable in cash in
respect of the Series B Mandatorily Convertible Single Reset Preferred Stock or in
respect of such Common Stock shall not bear interest.

(2) Shares of Series B Mandatorily Convertible Single Reset Preferred Stock
shall be convertible, at the option of the holders thereof ("Optional Conversion")
at any time on or after the Rate Reset Date and before the Mandatory Conversion
Date, into Common Stock at a rate equal to the number of shares of Common
Stock per share of Series B Mandatorily Convertible Single Reset Preferred Stock
(the "Optional Conversion Rate") equal to the quotient of (i) $5,000.00 divided by
(ii) the Threshold Appreciation Price, subject to adjustment as set forth in this
Section 6. Prior to the Rate Reset Date, the Optional Conversion Rate shall be
122.231 shares of Common Stock for each share of Series B Mandatorily
Convertible Single Reset Preferred Stock, subject to adjustment as set forth in this
Section 6. Optional Conversion of shares of Series B Mandatorily Convertible
Single Reset Preferred Stock may be effected by delivering certificates evidencing
such shares of Series B Mandatorily Convertible Single Reset Preferred Stock,
together with written notice of conversion and, if required by the Company, a
proper assignment of such certificates to the Company or in blank (and, if
applicable as provided in the following paragraph, cash payment of an amount
equal to the dividends attributable to the current dividend period payable on such
shares), to the office of the transfer agent for the shares of Series B Mandatorily
Convertible Single Reset Preferred Stock or to any other office or agency
maintained by the Company for that purpose and otherwise in accordance with
Optional Conversion procedures established by the Company. Each Optional
Conversion shall be deemed to have been effected immediately before the close of
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business on the date on which the foregoing requirements shall have been
satisfied. The Optional Conversion shall be at the Optional Conversion Rate in
effect at such time and on such date.

Holders of shares of Series B Mandatorily Convertible Single Reset Preferred
Stock at the close of business on a record date for any payment of declared
dividends shall be entitled to receive the dividend payable on such shares on the
corresponding Dividend Payment Date or other date fixed for payment of
dividends notwithstanding the Optional Conversion of such shares following such
record date and on or prior to such Dividend Payment Date or other date fixed for
payment of dividends. However, shares of Series B Mandatorily Convertible
Single Reset Preferred Stock surrendered for Optional Conversion after the close
of business on a record date for any payment of declared dividends and before the
opening of business on the next succeeding Dividend Payment Date or other date
fixed for payment of dividends must be accompanied by payment in cash of an
amount equal to the dividends attributable to the current dividend period payable
on such shares on such next succeeding Dividend Payment Date or other date
fixed for payment of dividends. Except as provided in this Subsection 6(2), upon
any Optional Conversion, the Company shall make no payment of or allowance
for unpaid dividends, whether or not in arrears, on such converted shares of Series
B Mandatorily Convertible Single Reset Preferred Stock as to which Optional
Conversion has been effected or for previously declared dividends or distributions
on the shares of Common Stock issued upon such Optional Conversion.

(3) The Optional Conversion Rate shall be adjusted from time to time and the
Mandatory Conversion Rate shall be adjusted from time to time after the Rate
Reset Date in respect of events occurring after the Rate Reset Date, as follows:

(a) In case the Company shall (i) pay a dividend on its Common Stock in
other Common Stock, (ii) subdivide or split its outstanding Common Stock into a
greater number of shares, (iii) combine its outstanding Common Stock into a
smaller number of Common Stock, or (iv) issue by reclassification of its Common
Stock any other Common Stock (including in connection with a merger in which
the Company is a surviving corporation), then, in any such event, (1) the
Mandatory Conversion Rate in effect immediately prior to such event shall be
adjusted such that the Reset Price shall be adjusted by multiplying it by a fraction
(which fraction and all other fractions referred to herein may be improper
fractions), the numerator of which is one and the denominator of which is the
number of shares of Common Stock that a holder of one share of Common Stock
prior to any event described above would hold after such event (assuming the
issuance of fractional shares) (the "Recapitalization Adjustment Ratio"), and (2)
the Optional Conversion Rate in effect immediately prior to such event shall be
adjusted by multiplying it by a fraction, the numerator of which is one and the
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denominator of which is the Recapitalization Adjustment Ratio. Such adjustment
shall become effective immediately after the effective date of any such event (or
the earlier record date in the case of any such dividend) whenever any of the
events listed above shall occur.

(b) In case the Company shall issue rights or warrants to all holders of its
Common Stock entitling them (for a period, except in the case of Rights, expiring
within 45 days after the record date for determination of the shareholders entitled
to receive such rights or warrants) to subscribe for or purchase Common Stock at
a price per share of Common Stock less than the current market price per share of
Common Stock (as defined in Subsection 6(4)) on such record date, then in each
such case the Mandatory Conversion Rate on the date of such issuance shall be
adjusted such that the Reset Price shall be adjusted by multiplying it by a fraction
the numerator of which shall be the sum of (x) the number of shares of Common
Stock outstanding immediately prior to such issuance, plus (y) the number of
additional shares of Common Stock which the aggregate offering price of the total
number of shares of Common Stock so offered for subscription or purchase would
purchase at the Average Trading Price for a share of Common Stock on the record
date for such issuance, and the denominator of which shall be the sum of (x) the
number of shares of Common Stock outstanding immediately prior to such
issuance, plus (y) the number of additional shares of Common Stock offered for
subscription or purchase pursuant to such rights or warrants (the "Anti-Dilution
Adjustment Ratio"); and (B) the Optional Conversion Rate in effect on the record
date described below shall be adjusted by multiplying it by a fraction, the
numerator of which is one and the denominator of which is the Anti-Dilution
Adjustment Ratio. For purposes of this Subsection 6(3)(b), the issuance of rights
or warrants to subscribe for or purchase securities exercisable for, convertible
into, or exchangeable for, shares of Common Stock shall be deemed to be the
issuance of rights or warrants to purchase the shares of Common Stock into which
such securities are exercisable, convertible or exchangeable at an aggregate
offering price equal to the aggregate offering price of such securities plus the
minimum aggregate amount (if any) payable upon the exercise, conversion or
exchange of such securities. Such adjustment shall become effective at the
opening of business on the Business Day next following the record date for such
rights or warrants. To the extent that any shares of Common Stock, or securities
exercisable for, convertible into, or exchangeable for, shares of Common Stock so
offered for subscription or purchase are not so subscribed or purchased by the
expiration of such rights or warrants, the Mandatory Conversion Rate and the
Optional Conversion Rate shall each be readjusted to the rates or amounts,
respectively, which would then be in effect, had the adjustment made upon the
issuance of such rights or warrants been made upon the basis of the issuance of
rights or warrants in respect of only the number of shares of Common Stock and
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securities exercisable for, convertible into, or exchangeable for, shares of
Common Stock actually issued upon exercise of such rights or warrants.

(c) If the Company shall pay a dividend or make a distribution to all holders
of its Common Stock consisting of evidences of its indebtedness or other assets
(including capital shares of the Company other than Common Stock but excluding
any Ordinary Cash Dividends (as defined below)), or shall issue to all holders of
its Common Stock rights or warrants to subscribe for or purchase any of its
securities (other than those referred to in Subsection 6(b)), then in each such case
the Mandatory Conversion Rate in effect immediately prior to such event shall be
adjusted such that the Reset Price shall be adjusted by multiplying it by a fraction,
the numerator of which shall be the Average Trading Price for a share of Common
Stock on such record date, minus the fair market value as of such record date of
the portion of evidences of indebtedness or other assets so distributed, or of such
subscription rights or warrants, applicable to one share of Common Stock
(provided that such numerator shall never be less than $1 .00) and the denominator
of which shall be the Average Trading Price for a share of Common Stock on such
record date (the "Distribution Adjustment Ratio"); and (B) the Optional
Conversion Rate in effect immediately prior to such event shall be adjusted by
multiplying it by a fraction, the numerator of which is one and the denominator of
which is the Distribution Adjustment Ratio. Such adjustment shall become
effective on the opening of business on the Business Day next following the
record date for such dividend or distribution or the determination of shareholders
entitled to receive such dividend or distribution or rights or warrants, as the case
may be. "Ordinary Cash Dividends" shall mean (i) any regular cash dividend on
the Common Stock that does not exceed the per share amount of immediately
preceding regular cash dividend on the Common Stock (as adjusted to
appropriately reflect any of the events referred to in Subsection 6(3)(a)) and (ii)
any other cash dividend or distribution which, when combined on a per share
basis with the per share amount of all other cash dividends and distributions paid
on the Common Stock during the 365-day period ending on the date of declaration
of such dividend or distribution (as adjusted to appropriately reflect any of the
events referred to in Subsection 6(3)(a) and excluding cash dividends or
distributions that resulted in an adjustment to the Mandatory Conversion Rate or
the Optional Conversion Rate), does not exceed 10% of the current market price
per Common Stock (determined pursuant to Subsection 6(4)) on the Trading Day
immediately preceding the date of declaration of such dividend or distribution.

(4) For the purpose of any computation under Subsection 6(3), the "current
market price per share of Common Stock" on any date in question shall mean the
Average Trading Price for shares of Common Stock for the 15 consecutive
Trading Days ending on the earlier of the day in question and, if applicable, the
day before the "ex" date with respect to the issuance or distribution requiring such
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computation; provided, however, that if another event occurs that would require
an adjustment pursuant to Subsection 6(3), the Board of Directors may make such
adjustments to the Average Trading Price for shares of Common Stock during
such 15 Trading Day period as it reasonably deems appropriate to effectuate the
intent of the adjustments in Subsection 6(3), in which case any such determination
by the Board of Directors shall be set forth in a Board resolution and shall be
conclusive absent manifest error. For purposes of this Subsection, the term "ex"
date, when used with respect to any issuance or distribution, means the first date
on which the shares of Common Stock trade regular way on the relevant exchange
or in the relevant market from which the Average Trading Price was obtained
without the right to receive such issuance or distribution. For the purpose of any
computation under Subsection 6(3), the "fair market value" of any assets,
evidences of indebtedness, subscription rights or warrants on any date in question:
(i) in the event any such item is a publicly traded security ("Publicly Traded
Security"), shall be determined for such date pursuant to the provisions of this
Subsection 6(4) for determination of the "current market price per share of
Common Stock", except that (x) each reference therein to "Common Stock" shall
be deemed to mean such Publicly Traded Security, and (y) if such Publicly Traded
Security does not trade on a "when issued" basis for the 15 consecutive Trading
Days preceding the "ex" date, such determination shall be made for the period of
1 5 consecutive Trading Days commencing on the "ex" date; and (ii) in the event
any such item is not a Publicly Traded Security, shall be reasonably determined in
good faith for such date by the Board of Directors, as evidenced by a resolution of
the Board, whose determination shall be conclusive absent manifest error.

(5) In any case of any reclassification of Common Stock (other than a
reclassification of the Common Stock referred to in Subsection 6(3)(a)); any
consolidation or merger of the Company with or into another company or other
entity (other than a merger resulting in a reclassification of the Common Stock
referred to in Subsection 6(3)(a)); or any sale or conveyance to another entity
(other than a Subsidiary) of all or substantially all of the assets of the Company
(any such event referred to herein as a "Transaction"), then the Optional
Conversion Rate and Mandatory Conversion Rate shall be adjusted so that after
consummation of such a Transaction the holders of shares of Series B
Mandatorily Convertible Single Reset Preferred Stock will receive, in lieu of the
number of shares of Common Stock which such holder would have received upon
conversion but for such Transaction, the kind and amount of securities, cash and
other property receivable upon consummation of such Transaction by a holder of
such number of shares of Common Stock, subject to further adjustment as
provided in this Section 6, including without limitation, an adjustment to the
Optional Conversion Rate on the Rate Reset Date if such Transaction occurs prior
to the Rate Reset Date. On and after the consummation of any such Transaction,
the Mandatory Conversion Date Market Price, which shall be used for purposes of
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the determination as to which of clauses (a), (b) or (c) of the definition of
Mandatory Conversion Rate applies, shall mean the sum of (i) the product of the
Average Trading Price of any Publicly Traded Security received upon
consummation of such Transaction for the 20 consecutive Trading Days
immediately prior to, but not including, the Mandatory Conversion Date
multiplied by the fraction of such security received in such Transaction per share
of Common Stock (assuming the issuance of fractional shares) plus (ii) the fair
market value of the cash and other property received upon consummation of such
Transaction per share of Common Stock as of the day preceding the Mandatory
Conversion Date as determined in accordance with Subsection 6(4). In
determining the kind and amount of securities, cash or other property receivable
upon consummation of such Transaction by a holder of shares of Common Stock,
it shall be assumed that such holder is not a person or entity with which the
Company consolidated or into which the Company was merged or which merged
into the Company, as the case may be, or an affiliate of any such Person and that
such holder of Common Stock failed to exercise rights of election, if any, as to the
kind or amount of securities, cash, or other property receivable upon
consummation of such transaction (provided that, if the kind or amount of
securities, cash, or other property receivable upon consummation of such
Transaction is not the same for each non-electing share, then the kind and amount
of securities, cash, or other property receivable upon consummation of such
transaction for each non-electing share shall be deemed to be the kind and amount
so receivable per share by a plurality of the non-electing shares). In the event of
such a reclassification, consolidation, merger, sale or conveyance, effective
provisions shall be made in the certificate of incorporation or similar document of
the resulting or surviving Company or entity so that the conversion rate applicable
to any securities or property into which the shares of the Series B Mandatorily
Convertible Single Reset Preferred Stock shall then be convertible shall be subject
to adjustment from time to time in a manner and on terms as nearly equivalent as
practicable to the provisions with respect to the Common Stock contained in
Subsections 6(3)(a), 6(3)(b) and 6(3)(c) inclusive, and the other provisions of this
Section 6 with respect to the Common Stock shall apply on terms as nearly
equivalent as practicable to any such other securities and property deliverable
upon conversion of shares of Series B Mandatorily Convertible Single Reset
Preferred Stock.

(6) Whenever any adjustments are required in the shares of Common Stock
into which each share of Series B Mandatorily Convertible Single Reset Preferred
Stock is convertible, the Company shall forthwith (a) compute the adjusted
Mandatory Conversion Rate and Optional Conversion Rate in accordance
herewith and prepare a certificate signed by an officer of the Company setting
forth the adjusted Mandatory Conversion Rate and the Optional Conversion Rate,
describing in reasonable detail the method of calculation used and the facts
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requiring such adjustment and upon which such adjustment is based, which
certificate shall be conclusive, final and binding evidence of the correctness of the
adjustment and file with the transfer agent of the Series B Mandatorily
Convertible Single Reset Preferred Stock such certificate and (b) cause a copy of
such certificate to be mailed to each holder of record of the Series B Mandatorily
Convertible Single Reset Preferred Stock as of or promptly after the effective date
of such adjustment and, with respect to adjustments applicable after the Rate
Reset Date, make a prompt public announcement of such adjustment.

(7) The Company shall at all times reserve and keep available, free from
preemptive rights out of its authorized but unissued shares of Common Stock for
the purpose of issuance upon conversion of the Series B Mandatorily Convertible
Single Reset Preferred Stock a number of shares of Common Stock equal to the
product of (i) the number of shares of Common Stock then deliverable at such
time upon an Optional Conversion of all shares of the Series B Mandatorily
Convertible Single Reset Preferred Stock multiplied by (ii) 1.10.

(8) The Company will pay any and all documentary stamp or similar issue or
transfer taxes that may be payable in respect of the issuance or delivery of shares
of Common Stock on conversion of shares of the Series B Mandatorily
Convertible Single Reset Preferred Stock pursuant to this Section 6. The
Company shall not, however, be required to pay any tax which may be payable in
respect of any transfer involving the issue and delivery of shares of Common
Stock in the name other than in that which the shares of Series B Mandatorily
Convertible Single Reset Preferred Stock so converted were registered and no
such issue and delivery shall be made unless and until the person requesting such
issue has paid to the Company the amount of any such tax, or has established to
the satisfaction of the Company, that such tax has been paid.

(9) For the purpose of this Section 6, the term "Common Stock" shall include
any shares of the Company of any class or series which has no preference or
priority in the payment of dividends or in the distribution of assets upon any
voluntary or involuntary liquidation, dissolution or winding up of the Company
and which is not subject to redemption by the Company. However, Common
Stock issuable upon conversion of the Series B Mandatorily Convertible Single
Reset Preferred Stock shall include only shares of the class designated as
Common Stock as of the original date of issuance of the Series B Mandatorily
Convertible Single Reset Preferred Stock, or shares of the Company of any classes
or series resulting from any reclassification or ^classifications thereof (including
reclassifications referred to in clause (iv) of Subsection 6(3)(a)) and which have
no preference or priority in the payment of dividends or in the distribution of
assets upon any voluntary or involuntary liquidation, dissolution or winding up of
the Company and which are not subject to redemption by the Company, provided
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that, if at any time, there shall be more than one such resulting class or series, the
shares of such class and series then so issuable shall be in the same proportion, if
possible, or if not possible, in substantially the same proportion which the total
number of shares of such class and series resulting from all such reclassiflcations
bears to the total number of shares of all classes and series resulting from all such
reclassifications.

(10) No fractional shares or scrip representing fractional shares shall be issued
upon the conversion of the Series B Mandatorily Convertible Single Reset
Preferred Stock. If any such conversion would otherwise require the issuance of a
fractional share, an amount equal to such fraction multiplied by the current market
price per share of Common Stock (determined as provided in Subsection 6(4)) of
the Common Stock on the date of conversion shall be paid to the holder in cash by
the Company. If on such date there is no current market price per share of
Common Stock, the fair market value of a share of Common Stock (determined as
provided in Subsection 6(4)) on such date, shall be used. If more than one share
of Series B Mandatorily Convertible Single Reset Preferred Stock shall be
surrendered for conversion at one time or for the same holder, the number of full
shares of Common Stock issuable upon conversion thereof shall be computed on
the basis of the aggregate number of shares of Series B Mandatorily Convertible
Single Reset Preferred Stock so surrendered.

(11) All shares of the Series B Mandatorily Convertible Single Reset Preferred
Stock purchased or otherwise acquired by the Company (including shares
surrendered for conversion) shall be canceled and thereupon restored to the status
of authorized but unissued shares of Preferred Stock undesignated as to series.

(12) No adjustment in the Mandatory Conversion Rate and the Optional
Conversion Rate shall be required unless such adjustment (plus any adjustments
not previously made by reason of this Subsection 6(12)) would require an increase
or decrease of at least 1% in the number of shares of Common Stock into which
each share of the Series B Mandatorily Convertible Single Reset Preferred Stock
is then convertible; provided, however, that any adjustments which by reason of
this Subsection 6(12) are not required to be made shall be carried forward and
taken into account in any subsequent adjustment and provided further that any
adjustment shall be required and made in accordance with the provisions of
Subsection 6(3) not later than such time as may be required in order to preserve
the tax free nature of a distribution to the holders of shares of Common Stock. If
any action or transaction would require adjustment to the Mandatory Conversion
Rate or the Optional Conversion Rate pursuant to this Section 6, only one
adjustment shall be made and such adjustment shall be the amount of the
adjustment that has the highest absolute value. All calculations under this Section
6 shall be made to the nearest one-hundredth of a share of Common Stock.
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(13) The Board of Directors may make such upward adjustments in the
Mandatory Conversion Rate and the Optional Conversion Rate, in addition to
those required by this Section 6, as shall be determined by the Board of Directors,
as evidenced by a resolution of the Board of Directors, to be advisable in order
that any stock dividends, subdivisions of shares, distribution of rights to purchase
stock or securities, or distribution of securities convertible into or exchangeable
for stock (or any transaction that could be treated as any of the foregoing
transactions pursuant to Section 305 of the Internal Revenue Code of 1986, as
amended) made by the Company to its stockholders after the Rate Reset Date
shall not be taxable. The determination of the Board of Directors as to whether an
adjustment should be made pursuant to the provisions of this Subsection 6(13),
and if so, as to what adjustment should be made and when, shall be conclusive,
final and binding on the Company and all stockholders of the Company.

(14) In any case in which Section 6 shall require that an adjustment as a result
of any event become effective at the opening of business on the Business Day next
following a record date and the date fixed for conversion occurs after such record
date, but before the occurrence of such event, the Company may, in its sole
discretion, elect to defer (A) issuing to the holder of any converted Series B
Mandatorily Convertible Single Reset Preferred Stock the additional shares of
Common Stock issuable upon such conversion over the shares of Common Stock
issuable before giving effect to such adjustments and (B) paying to such holder
any amount in cash in lieu of a fractional share of Common Stock pursuant to
Subsection 6(10), in each case until after the occurrence of such event.

(15) Notwithstanding the foregoing provisions of this Section 6, no adjustment
of the Optional Conversion Rate or the Mandatory Conversion Rate shall be
required to be made upon the issuance of any shares of Common Stock pursuant
to any present or future plan providing for the reinvestment of dividends or
interest payable on securities of the Company and the investment of additional
optional amounts in shares of Common Stock under any such plan or upon the
issuance of shares of Common Stock (or securities, rights, warrants, options or
similar rights, which are convertible or exercisable for shares of Common Stock)
pursuant to any compensatory plan of the Company.

(16) Notwithstanding any other provision of this Section 6, the issuance or
distribution of Rights shall not be deemed to constitute an issuance or a
distribution or dividend of rights, warrants, or other securities to which any of the
adjustment provisions described above applies until the occurrence of the earliest
Rights Event.
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(17) For purposes of this Section 6, shares of Common Stock owned by, or held
for the account of, the Company, a Subsidiary or another entity of which a
majority of the common stock or common equity interests are owned, directly or
indirectly, by the Company shall be deemed to be not outstanding.

Section 7. Voting Rights. The holders of Series B Mandatorily Convertible
Single Reset Preferred Stock shall have no right to vote except as otherwise
specifically provided herein, in the Company's Restated Certificate of
Incorporation or as required by statute.

(1) So long as any shares of Series B Mandatorily Convertible Single Reset
Preferred Stock are outstanding, in addition to any other vote or consent of
shareholders required in the Company's Restated Certificate of Incorporation by
law, the affirmative vote of the holders of at least a majority of the Series B
Mandatorily Convertible Single Reset Preferred Stock, given in person or by
proxy, either pursuant to a consent in writing without a meeting (if permitted by
law) and the Company's Restated Certificate of Incorporation or by vote at any
meeting called for the purpose, shall be necessary for effecting or validating:

(a) any amendment, alteration or repeal of any of the provisions of the
Company's Restated Certificate of Incorporation which affects adversely the
powers, rights or preferences of the holders of the Series B Mandatorily
Convertible Single Reset Preferred Stock or reduces the minimum time required
for any notice to which holders of Series B Mandatorily Convertible Single Reset
Preferred Stock then outstanding may be entitled; provided, that the amendment
of the provisions of the Company's Restated Certificate of Incorporation so as to
authorize or create, or to increase the authorized amount of any junior stock or
parity stock (including additional shares of Series B Mandatorily Convertible
Single Reset Preferred Stock) shall not be deemed to affect adversely the powers,
rights or preferences of the holders of the Series B Mandatorily Convertible Single
Reset Preferred Stock and shall not be subject to approval by the holders of the
Series B Mandatorily Convertible Single Reset Preferred Stock and such holders
shall not be entitled to vote thereon to the fullest extent permitted by law.

(b) the authorization, creation or issuance of, or the increase in the authorized
amount of, any stock of any class or series, or any security convertible into stock
of any class or series, ranking senior to the Series B Mandatorily Convertible
Single Reset Preferred Stock; or

(c) the merger or consolidation of the Company with or into any other
corporation or other entity, unless in connection with such merger or
consolidation each holder of shares of Series B Mandatorily Convertible Single
Reset Preferred Stock immediately preceding such merger or consolidation shall
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either (I) with respect to a merger or consolidation consummated prior to, on or
after the Rate Reset Date, receive or continue to hold in the surviving or resulting
corporation or other entity the same number of shares, with substantially the same
rights and preferences (except as contemplated by Subsection 6(5) and except for
those rights and preferences that could be affected without the vote of the holders
of the Series B Mandatorily Convertible Single Reset Preferred Stock, such as the
authorization and issuance of parity stock or junior stock), as correspond to the
shares of Series B Mandatorily Convertible Single Reset Preferred Stock held
immediately prior to such merger or consolidation or (II) with respect to a merger
or consolidation consummated after the Rate Reset Date, receive the kind and
amount of securities, cash and other property that would have been receivable
upon consummation of such merger or consolidation by such holder (subject to
the assumptions set forth in Subsection 6(5)) if the Mandatory Conversion had
occurred immediately prior to the consummation of such merger or consolidation
and the Mandatory Conversion Rate was determined as of such time (and if clause
(1) or (II) are applicable, then such merger or consolidation or shall not be subject
to approval by the holders of the Series B Mandatorily Convertible Single Reset
Preferred Stock and such holders shall not be entitled to vote thereon).

(2) (a) In the event that full cumulative dividends on the Series B
Mandatorily Convertible Single Reset Preferred Stock are not paid and are in
arrears for six consecutive quarterly dividend periods following the Rate Reset
Date, the number of directors of the Company constituting the entire Board of
Directors shall be increased by two persons and the holders of shares of the Series
B Mandatorily Convertible Single Reset Preferred Stock, voting separately as a
class (together with the holders of shares of all other series of capital stock of the
Company, including the Series A Junior Participating Preferred Stock, having the
then present right to elect one or more directors as a result of a dividend arrearage
but not then entitled to other separate voting rights to elect one or more directors
in the event of such an arrearage (herein referred to as "Class Voting Stock")),
shall have the right to elect such additional two directors to fill such positions at
any regular meeting of shareholders or special meeting held in place thereof, or at
a special meeting called as provided in Subsection 7(2)(c). Whenever all
arrearages of dividends on the Series B Mandatorily Convertible Single Reset
Preferred Stock then outstanding shall have been paid or declared and irrevocably
set apart for payment, then the right of the holders of shares of the Series B
Mandatorily Convertible Single Reset Preferred Stock to elect such additional two
directors shall cease (but subject always to the same provisions for the vesting of
such voting rights in the case of any similar future arrearages in dividends), and
the terms of office of all persons previously elected as directors by the holders of
shares of the Series B Mandatorily Convertible Single Reset Preferred Stock and
such other Class Voting Stock shall forthwith terminate and the number of the
Board of Directors shall be reduced accordingly.

30

847670215



(b) At any time after the voting power referred to in Subsection 7(2Xa) shall
have been so vested in the holders of shares of the Series B Mandatorily
Convertible Single Reset Preferred Stock, the Secretary of the Company may, and
upon the written request of any holder or the holders of at least 10% of the
number of shares of Series B Mandatorily Convertible Single Reset Preferred
Stock then outstanding (addressed to the Secretary at the principal executive
office of the Company) shall, call a special meeting of the holders of shares of the
Series B Mandatorily Convertible Single Reset Preferred Stock and all other Class
Voting Stock for the election of the directors to be elected by them pursuant to
Subsection 7(2)(a); provided that the Secretary shall not be required to call such
special meeting if the request for such meeting is received less than 45 calendar
days before the date fixed for the next ensuing annual meeting of shareholders.
Such call shall be made by notice similar to that provided in the bylaws of the
Company for a special meeting of the shareholders or as required by law. Subject
to the foregoing provisions, if any such special meeting required to be called as
above provided shall not be called by the Secretary within 20 calendar days after
receipt of an appropriate request, then any holder of shares of Series B
Mandatorily Convertible Single Reset Preferred Stock may call such meeting,
upon the notice above provided, and for that purpose shall have access to the
stock books and records of the Company. Except as otherwise provided by law, at
any such meeting, the holders of a majority of the number of shares of Series B
Mandatorily Convertible Single Reset Preferred Stock and such other Class
Voting Stock then outstanding shall constitute a quorum for the purpose of
electing directors as contemplated in Subsection 7(2)(a). If at any such meeting or
adjournment thereof, a quorum of such holders of Series B Mandatorily
Convertible Single Reset Preferred Stock and, if applicable, such other Class
Voting Stock shall not be present, no election of directors by the Series B
Mandatorily Convertible Single Reset Preferred Stock and, if applicable, such
other Class Voting Stock shall take place, and any such meeting may be adjourned
from time to time for periods not exceeding 30 calendar days until a quorum of
the Series B Mandatorily Convertible Single Reset Preferred Stock and, if
applicable, the Class Voting Stock is present at such adjourned meeting. Unless
otherwise provided by law or the Company's Restated Certificate of Incorporation,
directors to be elected by the holders of shares of Series B Mandatorily
Convertible Single Reset Preferred Stock and, if applicable, such other Class
Voting Stock shall be elected by a plurality of the votes cast by such holders at a
meeting at which a quorum is present. Notwithstanding the foregoing, the
absence of a quorum of the Series B Mandatorily Convertible Single Reset
Preferred Stock and, if applicable, such other Class Voting Stock shall not prevent
the voting of, including the election of, directors by the holders of Common Stock
and other classes of capital stock at such meeting.
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(c) Any director who shall have been elected by holders of shares of Series B
Mandatorily Convertible Single Reset Preferred Stock voting separately as a class,
together, if applicable, with the holders of one or more other series of Class
Voting Stock, or any director so elected as provided below, may be removed at
any time during a class voting period, either for or without cause, by, and only by,
the affirmative vote of the holders of a majority of the number of shares of Series
B Mandatorily Convertible Single Reset Preferred Stock then outstanding, voting
separately as a class, together, if applicable, with the holders of all other series of
Class Voting Stock then outstanding, given at a special meeting of such
shareholders called for such purpose, and any vacancy thereby created may be
filled during such class voting period only by the holder of shares of Series B
Mandatorily Convertible Single Reset Preferred Stock and, if applicable the other
series, if any, of Class Voting Stock. In case any vacancy (other than as provided
in the preceding sentence) shall occur among the directors elected by the holders
of shares of the Series B Mandatorily Convertible Single Reset Preferred Stock
(and, if applicable, such other Class Voting Stock), a successor shall be elected by
the Board of Directors to serve until the next annual meeting of the shareholders
or special meeting held in place thereof upon the nomination of the then
remaining director elected by the holders of the Series B Mandatorily Convertible
Single Reset Preferred Stock (and, if applicable, such other Class Voting Stock) or
the successor of such remaining director.

(3) Holders of Series B Mandatorily Convertible Single Reset Preferred Stock
shall not be entitled to receive notice of any meeting of shareholders at which they
are not entitled to vote or consent except as otherwise provided by applicable law.

Section 8. Other Rights. Shares of Series B Mandatorily Convertible Single
Reset Preferred Stock shall not have any relative, participating, optional or other
special rights or powers other than as set forth herein, in the Company's Restated
Certificate of Incorporation or as required by law.

Section 9. Notices. Subsequent to the Rate Reset Date, at any time while any
shares of Series B Mandatorily Convertible Single Reset Preferred Stock are
outstanding, (i) the Company shall declare a dividend (or any other distribution)
on its Common Stock, excluding any cash dividends, (ii) the Company shall
authorize the issuance to all holders of its Common Stock of rights or warrants to
subscribe for or purchase shares of Common Stock or of securities exercisable for,
convertible into, or exchangeable for, shares of Common Stock or (iii) the
Company shall authorize any reclassification of its Common Stock (other than a
subdivision or combination thereof) or any consolidation or merger to which the
Company is a party and for which approval of any stockholders of the Company is
required (except for a merger of the Company into one of its subsidiaries solely
for the purpose of changing the corporate name or corporate domicile of the
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Company to another state of the United States and in connection with which there
is no substantive change in the rights or privileges of any securities of the
Company other than changes resulting from differences in the corporate statutes
of the then existing and the new state of domicile), or the sale or transfer to
another corporation of the property of the Company as an entirety or substantially
as an entirety, then the Company shall cause to be filed at each office or agency
maintained for the purpose of conversion of the Series B Mandatorily Convertible
Single Reset Preferred Stock, and shall cause to be mailed to the holders of Series
B Mandatorily Convertible Single Reset Preferred Stock at their last addresses as
they shall appear on the stock register, at least 10 days before the date hereinafter
specified (or the earlier of the dates hereinafter specified, in the event that more
than one date is specified), a notice stating (A) the date on which a record is to be
taken for the purpose of such dividend, distribution, rights or warrants, or, if a
record is not to be taken the date as of which the holders of Common Stock of
record to be entitled to such dividend, distribution, rights or warrants are to be
determined, or (B) the date on which any such reclassification, consolidation,
merger, sale or transfer is expected to become effective, and the date as of which
it is expected that holders of Common Stock of record shall be entitled to
exchange their Common Stock for securities or other property (including cash), if
any, deliverable upon such reclassification, consolidation, merger, sale or transfer.
The failure to give or receive the notice required hereby or any defect therein shall
not affect the legality or validity of such dividend, distribution, right or warrant or
other action.

ARTICLES. BY-LAWS

The Board of Directors shall have the power to adopt, amend or repeal the By-
laws of this corporation, subject to the power of the stockholders to amend or repeal such
By-laws. The stockholders having voting power shall also have the power to adopt,
amend or repeal the By-laws of this corporation.

ARTICLE 6. ELECTION OF DIRECTORS

Except as may be otherwise required by the By-laws, written ballots are not
required in the election of Directors.

ARTICLE?. PREEMPTIVE RIGHTS

Preemptive rights shall not exist with respect to shares of stock or securities
convertible into shares of stock of this corporation.

ARTICLE 8. CUMULATIVE VOTING
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The right to cumulate votes in the election of Directors shall not exist with respect
to shares of stock of this corporation.

ARTICLE 9. AMENDMENTS TO RESTATED CERTIFICATE OF
INCORPORATION

This corporation reserves the right to amend or repeal any of the provisions
contained in this Restated Certificate of Incorporation in any manner now or hereafter
permitted by law, and the rights of the stockholders of this corporation are granted subject
to this reservation.

ARTICLE 10. LIMITATION OF DIRECTOR LIABILITY

To the full extent that the General Corporation Law of the State of Delaware, as it
exists on the date hereof or may hereafter be amended, permits the limitation or
elimination of the liability of Directors, a Director of this corporation shall not be liable to
this corporation or its stockholders for monetary damages for breach of fiduciary duty as a
Director. Any amendment to or repeal of this Article 10 shall not adversely affect any
right or protection of a Director of this corporation for or with respect to any acts or
omissions of such Director occurring prior to such amendment or repeal.

ARTICLE 11. ACTION BY STOCKHOLDERS WITHOUT A MEETING

Any action by the stockholders of this corporation shall be taken at a meeting of
stockholders and no action may be taken by written consent of stockholders entitled to
vote on such action.

ARTICLE 12. SPECIAL VOTING REQUIREMENTS

In addition to any affirmative vote required by law, by this Restated Certificate of
Incorporation, by any agreement with any national securities exchange, or as may be
otherwise required, any "Business Combination" (as hereinafter defined) involving this
corporation shall be subject to approval in the manner set forth in this Article 12.

12.1 Definitions.

For the purposes of this Article 12:

(a) "Affiliate" and "beneficial owner" are used herein as defined in Rule
12b-2 and Rule 13d-3, respectively, under the Securities Exchange Act of 1934 as
in effect on January 1, 1992 (the"1934 Act"). The term "Affiliate" as used herein
shall exclude this corporation, but shall include the definition of "Associate" as
contained in said Rule l2b-2.
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(b) An "Interested Stockholder" is a person other than (i) the corporation
or (ii) Burlington Resources Inc., a Delaware corporation ("BRI"), as long as BR1
continues to own at least a majority of the stock of this corporation entitled to vote
for the election of Directors ("Voting Stock") and there has been no Change in
Control of BRI since January 1, 1992, who is (A) the beneficial owner of ten
percent or more of the Voting Stock or (B) an Affiliate of this corporation which
(1) at any time within a two-year period prior to the record date for the vote on a
Business Combination was the beneficial owner of ten percent or more of the
Voting Stock, or (2) at the completion of the Business Combination will be the
beneficial owner often percent or more of the Voting Stock.

(c) A "Person" is a natural person or a legal entity of any kind, together
with any Affiliate of such person or entity, or any person or entity with whom
such person, entity or any Affiliate has any agreement or understanding relating to
acquiring, voting or holding Voting Stock.

(d) A "Disinterested Director" is a member of the Board of Directors of
this corporation (other than the Interested Stockholder) who was a Director prior
to the time the Interested Stockholder became an Interested Stockholder, or any
Director who was recommended for election by the Disinterested Directors. Any
action to be taken by the Disinterested Directors shall require the affirmative vote
of at least two-thirds of the Disinterested Directors.

(e) A "Business Combination" is (i) a merger or consolidation of this
corporation or any of its subsidiaries with an Interested Stockholder; (ii) the sale,
lease, exchange, pledge, transfer or other disposition (A) by this corporation or
any of its subsidiaries of all or a Substantial Part of the corporation's Assets to an
Interested Stockholder, or (B) by an Interested Stockholder of any of its assets,
except in the ordinary course of business, to this corporation or any of its
subsidiaries; (iii) the issuance of stock or other securities of this corporation or
any of its subsidiaries to an Interested Stockholder, other than on a pro rata basis
to all holders of Voting Stock of the same class held by the Interested Stockholder
pursuant to a stock spilt, stock dividend or distribution of warrants or rights; (iv)
the adoption of any plan or proposal for the liquidation or dissolution of this
corporation proposed by or on behalf of an Interested Stockholder; (v) any
reclassification of securities, recapitalization, merger or consolidation or other
transaction which has the effect, directly or indirectly, of increasing the
proportionate share of any Voting Stock beneficially owned by an Interested
Stockholder; or (vi) any agreement, contract or other arrangement providing for
any of the foregoing transactions.

(f) A "Substantial Part of the corporation's Assets" shall mean assets of
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this corporation or any of its subsidiaries in an amount equal to twenty percent or
more of the fair market value, as determined by the Disinterested Directors, of the
total consolidated assets of this corporation and its subsidiaries taken as a whole
as of the end of its most recent fiscal year ended prior to the time the
determination is made.

(g) A "Change in Control" shall be deemed to occur (i) if any Person is or
becomes the "beneficial owner" (as defined in Rule 13d-3 of the 1934 Act),
directly or indirectly, of securities of BRI representing twenty percent or more of
the stock of BRI entitled to vote for Directors of BRI, (ii) upon the first purchase
of BRI's common stock pursuant to a tender or exchange offer (other than a tender
or exchange offer made by BRI), (iii) upon the approval by BRTs stockholders of
a merger or consolidation, a sale or disposition of all or substantially all of BRI's
assets or a plan of liquidation or dissolution of BRI, or (iv) if, during any period of
two consecutive years, individuals who at the beginning of such period constitute
the BRI Board of Directors cease for any reason to constitute at least a majority
thereof, unless the election or nomination of the election by BRI's stockholders of
each new Director was approved by a vote of at least two-thirds of the Directors
then still in office who were Directors at the beginning of the period.

12.2 Vote Required for Business Combinations.

The affirmative vote of not less than fifty-one percent of the Voting Stock,
excluding the Voting Stock of an Interested Stockholder who is a party to the Business
Combination, shall be required for the adoption or authorization of a Business
Combination, unless the Disinterested Directors determine that:

(a) The Interested Stockholder is the beneficial owner of not less than
eighty percent of the Voting Stock and has declared its intention to vote in favor
of or to approve such Business Combination; or

(b) (i) The fair market value of the consideration per share to be received
or retained by the holders of each class or series of stock of this corporation in a
Business Combination is equal to or greater than the consideration per share
(including brokerage commissions and soliciting dealer's fees) paid by such
Interested Stockholder in acquiring the largest number of shares of such class of
stock previously acquired in any one transaction or series of related transactions,
whether before or after the Interested Stockholder became an Interested
Stockholder and (ii) the Interested Stockholder shall not have received the benefit,
directly or indirectly (except proportionately as a stockholder), of any loans,
advances, guarantees, pledges or other financial assistance provided by this
corporation, whether in anticipation of or in connection with such Business
Combination or otherwise.
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12.3 Information Requirements.

In the event any vote of holders of Voting Stock is required for the adoption or
approval of any Business Combination, a proxy or information statement describing the
Business Combination and complying with the requirements of the 1934 Act shall be
mailed at a date determined by the Disinterested Directors to all stockholders of this
corporation whether or not such statement is required under the 1934 Act. The statement
shall contain any recommendations as to the advisability of the Business Combination
which the Disinterested Directors, or any of them, may choose to state and, if deemed
advisable by the Disinterested Directors, an opinion of an investment banking firm as to
the fairness of the terms of such Business Combination. Such firm shall be selected by
the Disinterested Directors and be paid a fee for its services by this corporation as
approved by the Disinterested Directors.

12.4 Amendment.

No amendment to this Restated Certificate of Incorporation shall amend, alter,
change or repeal any of the provisions of Article 11 or of this Article 12 unless such
amendment shall receive the affirmative vote of not less than fifty-one percent of the
Voting Stock, excluding the Voting Stock of any Interested Stockholder as defined in
Section 12.1 of this Article 12.
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been
executed by El Paso Corporation this 7th day of February 2001.

El Paso Corporation

Margaret E. Roark
Assistant Secretary

450306v2
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State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"BEAR CREEK CAPITAL CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "TENNESSEE GAS PIPELINE COMPANY" UNDER THE

NAME OF "TENNESSEE GAS PIPELINE COMPANY", A CORPORATION

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

AS RECEIVED AND FILED IN THIS OFFICE THE THIRTEENTH DAY OF

DECEMBER, A.D. 2000, AT 5:39 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

0414109 8100M

001626894

Edward. ]. Fred, Secretary of State

AUTHENTICATION: 0857029

DATE: 12-15-00
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STATE OF DELAWARE
\ —— SECRETARY OF STATE

.-.JL ......... ' * DIVISION OF CORPORATIONS
FILED 05:39 PM 12/13/2000

001626894 - 0414109

CERTIFICATE OF OWNERSHIP AND MERGER
merging

BEAR CREEK CAPTTAL CORPORATION

into
TENNESSEE GAS PIPELINE COMPANY

Pursuant to Section 253 of the General Corporation Law cf the State of Delaware.

Tennessee Gas Pipeline Company, a Delaware corporation (the "Comply"), for
the purpose of merging Bear Creek Capital Corporation, a Delaware corporation (the
"Subsidiary") with and into the Company, does hereby certify as follows:

\
FIRST: That the name aad state of incorporation of each constituent

corporation of the merger is as follows:

yaiflf $faff of jhcorporatioii

Bear Creek Capital Corporation Delaware
Tennessee Gas Pipeline Company Delaware

SECOND: That the Company owns all of the outstanding shares of each class of
the capital stock of the Subsidiary.

THIRD: Attached hereto 09 Exhibit A is a true and correct Copy of the
resolutions adopted by the Company's Board of Directors dated w of the 12* day of
December 2000, pursuant to wfiicfa the Company determined to merge into itself the
Subsidiary on the conditions set forth in such resolutions.

FOURTH: That this Certificate of Ownership and Merger and the mergers
contemplated hereby shall be effective at the lime of filing with (he Delaware Secretary of
State.

847670225



12/13/00 15:51 FAX 713 420 4099 ____CORP: Uff DEFT. il027/02»

IN WITNESS WHEREOF, said Tennessee Gas Pipeline Company, has caused this
certificate to be signed by the duly authorized undersigned officer this 12th day of
December 2000.

TENNESSEE GAS PIPELINE COMPANY

By:
David L. SiddaJl
Vice President
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12/13/00 15:52 FAX 713 420 4099 CORP. LAW DEFT. ©028/029

EXHIBIT A

WHEREAS, this Company is the owner of all of the issued and outstanding shares
of common stock of Bear Creek Capital Corporation, a Delaware corporation (the
"Subsidiary");

WHEREAS, this Company desires to merge the Subsidiary with and into itself and
to possess all of the estate, property, rights, privileges and franchises of the Subsidiary; and

WHEREAS, the Board of Directors of this Company believes it is in the best
interest of this Company to merge the Subsidiary with and into itself;

NOW, THEREFORE, BE IT RESOLVED that this Company merge the Subsidiary
with and into itself, that the separate existence of the Subsidiary cease at the Effective
Time (hereafter defined), and that this Company, as the surviving Company of the merger
pursuant to Section 253 of the General Corporation Law of the State of Delaware (the
"DGCL"), continue to exist by virtue of and be governed by the laws of the State of
Delaware (such actions, collectively, being called the "Merger")-

RESOLVED that the Merger be, and hereby is, approved.

RESOLVED that the Merger shall be effective as of the time of filing wjih the
Delaware Secretary of State (such date and time being referred to herein as the "Effective
Time").

RESOLVED that, at the Effective Time, this Company, without further action, as
provided by the laws of the State of Delaware, succeed to and possess all the rights,
privileges, powers, and franchises, of a public as well as of a private nature, of the
Subsidiary; and all property, real, personal and mixed, and all debts due on whatsoever
account, including subscriptions to shares, and all other choses in action, and all and every
other interest, of or belonging to or due to the Subsidiary shall be vested in this Company
without further act or deed; and all property, rights, privileges, powers and franchises, and
all and every other interest shall thereafter be as effectively the property of this Company as
they were of the Subsidiary; and the title to any real estate, or any interest therein, vested in
this Company or the Subsidiary by deed or otherwise shall not revert or be in any way
impaired by reason of the Merger. This Company shall thereafter be responsible and liable
for all debts, liabilities, and duties of the Subsidiary, which may be enforced against this
Company to the same extent as if those debts, liabilities, and duties had been incurred or
contracted by this Company. Neither the rights of creditors nor any liens upon the property
of the Subsidiary or this Company shall be impaired by the Merger.

RESOLVED that, at the Effective Time, each share of common stock of the
Subsidiary be cancelled.
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RESOLVED that any officer of ihis Company be, and each of them hereby is,
authorized and directed to execute and acknowledge in the name and on behalf of this
Company a Certificate of Ownership and Merger setting forth, among other things, a copy
of these resolutions and the date of their adoption; and that each such officer is hereby
authorized and directed to cause the executed Certificate of Ownership and Merger to be
filed in the Office of the Secretary of State of the State of Delaware and to cause certified
copies of that Certificate to be recorded in the Offices of the Recorder of Deeds of the
appropriate counties, all in accordance with Sections 103 and 253 of the DGCL.

RESOLVED that the proper officers be, and each of them hereby is, authorized and
empowered, in the name and on behalf of this Company, or any Subsidiary of this
Company, to do and perform, or cause to be done and performed., all such acts, deeds and
things, to make, execute, and deliver, or cause to be made, executed, and delivered, all such
agreements, guaranties, notes, evidences of borrowings, undertakings, documents,
instruments and certificates as each such officer may deem necessary or appropriate to
effectuate and carry out fully ihe purpose and intent of the foregoing resolutions.

RESOLVED that at any time prior to the Effective Time, the Board of Directors of
this Company may terminate the Merger and if, at the time of such termination, a
Certificate of Ownership and Merger has been filed with the Secretary of State of the State
of Delaware, any officer of this Company be, and each of them hereby is, authorized and
directed to execute and acknowledge in the name and on behalf of this Company a
Certificate of Termination.

RESOLVED that any and all actions heretofore taken by any officer of this
Company, or any Subsidiary of this Company, in connection with the foregoing resolutions
be, and hereby are, ratified and approved.
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State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"EPEC EIS COMPANY", A DELAWARE CORPORATION,

"EPEC OGS INC.", A DELAWARE CORPORATION,

"LAND VENTURES INC.", A DELAWARE CORPORATION,

"TENNESSEE GAS TRANSMISSION COMPANY", A DELAWARE

CORPORATION,

WITH AND INTO "TENNESSEE GAS PIPELINE COMPANY" UNDER THE

NAME OF "TENNESSEE GAS PIPELINE COMPANY", A CORPORATION

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

AS RECEIVED AND FILED IN THIS OFFICE THE THIRTEENTH DAY OF

DECEMBER, A.D. 2000, AT 5:38 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Fred, Secretary ,./ < / , ; : ,

0414109 8100M ^~^^/ AUTHENTICATION: 0856246

001626878 DATE: 12-14-00
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CERTIFICATE Of OWNERSHIP AND MERGER
merging

EPEC EIS COMPANY
EPECOCS INC

LAND VENTURES INC.

and

TENNESSEE GAS TRANSMISSION COMPANY
all Delaware Corporations

into
TENNESSEE GAS PIPELINE COMPANY

a Delaware corporation

Pursuant to Section 253 of the General Corporation Law of the State of Delaware.

Tennessee Gas Pipeline Company, a Delaware corporation (the "Company")* for
the purpose of merging EPEC EIS Company, EPEC OGS Inc. Land Ventures Inc., and
Tennessee Gas Transmission Company, each a Delaware corporation (the "Subsidiaries")
with and into the Company, does hereby certify as follows:

FIRST: That the name and state of incorporation of each constituent
corporation of the merger is as follows:

Name
Tennessee Gas Pipeline Company
EPEC EIS Company
EPEC OGS Inc.
Land Ventures Inc.
Tennessee Gas Transmission Company

State of Incorporation
Delaware
Delaware
Delaware
Delaware
Delaware

SECOND; That the Company owns all of the outstanding shares of each class of
the capita] stock of the Subsidiaries.

THIRD: Attached hereto as Exhibit A is a true and correct copy of the
resolutions adopted by the Company's Board of Directors dated as of the 12* day of
December 2000, pursuant to which the Company determined to merge into itself the
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Subsidiaries on. the conditions set forth in such resolutions.

FOURTH: That this Certificate of Ownership and Merger and the mergers
contemplated hereby shall be effective at the time of filing with the Delaware Secretary of
State.

IN WITNESS WHEREOF, said Tennessee Gas Pipeline Company, has caused this
certificate to be signed by the duly authorized undersigned officer this J2l" day of
December 2000.

TENEESSEE GAS PIPELINE COMPANY

By:
David L. Siddall
Vice President
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EXHIBIT A

WHEREAS, this Company is the owner of all of the issued and outstanding shares
of common stock of EPEC EIS Company, EPEC OGS Inc., Land Ventures. Inc., and
Tennessee Gas Transmission Company, each a Delaware corporation (the "Subsidiaries");

WHEREAS, this Company desires to merge the Subsidiaries with and into itself
and to possess aJl of the estate, property, rights, privileges and franchises of the
Subsidiaries; and

WHEREAS, the Board of Directors of this Company believes it is in the best
interest of this Company to merge the Subsidiaries with and into itself;

NOW, THEREFORE, BE IT RESOLVED that this Company merge the
Subsidiaries with and into itself, that the separate existence of the Subsidiaries cease at the
Effective Time (hereafter defined), and that this Company, as the surviving Company of
the merger pursuant to Section 253 of the General Corporation Law of the State of
Delaware (the "DGCL"), continue to exist by virtue of and be governed by the laws of the
State of Delaware (such actions, collectively, being called the "Merger").

RESOLVED that the Merger be, and hereby is, approved.

RESOLVED that the Merger shall be effective as of the time of filing with the
Delaware Secretary of State (such date and time being referred to herein as the "Effective
Time").

RESOLVED that, at the Effective Time, this Company, without further action, as
provided by the laws of the State of Delaware, succeed to and possess all the rights,
privileges, powers, and franchises, of a public as well as of a private nature, of the
Subsidiaries; and all property, real, personal and mixed, and all debts due on whatsoever
account, including subscriptions to shares, and all other choses in action, and all and every
other interest, of or belonging to or due to the Subsidiaries shall be vested in this Company
without further act or deed; and all property, rights, privileges, powers and franchises, and
all and every other interest shall thereafter be as effectively the property of this Company as
they were of the Subsidiaries; and the title to any real estate, or any interest therein, vested
in this Company or the Subsidiaries by deed or otherwise shall not revert or be in any way
impaired by reason of the Merger. This Company shall thereafter be responsible and liable
for all debts, liabilities, and duties of the Subsidiaries, which may be enforced against this
Company to the same extent as if those debts, liabilities, and duties had been incurred or
contracted by this Company. Neither the rights of creditors nor any liens upon the property
of the Subsidiaries or this Company shall be impaired by the Merger.

RESOLVED that, at the Effective Time, each share of common stock of the
Subsidiaries be cancelled.
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RESOLVED that any officer of this Company be, and each of them hereby is,
authorized and directed to execute and acknowledge in the name and on behalf of this
Company a Certificate of Ownership and Merger setting forth, among other things, a copy
of these resolutions and ihe dale of their adoption; and that each such officer is hereby
authorized and directed to cause the executed Certificate of Ownership and Merger to be
filed in the Office of the Secretary of State of the State of Delaware and to cause certified
copies of that Certificate to be recorded in the Offices of the Recorder of Deeds of the
appropriate counties, all in accordance with Sections 103 and 253 of the DGCL.

RESOLVED that the proper officers be, and each of them hereby is, authorized and
empowered, in the name and on behalf of this Company, or any Subsidiaries of this
Company, to do and perform, or cause 10 be done and performed, all such acts, deeds and
things, to make, execute, and deliver, or cause to be made, executed, and delivered, all such
agreements, guaranties, notes, evidences of borrowings, undertakings, documents,
instruments and certificates as each such officer may deem necessary or appropriate to
effectuate and carry out fully the purpose and intent of the foregoing resolutions.

RESOLVED that at any time prior to the Effective Time, the Board of Directors of
this Company may terminate the Merger and if, at the time of such termination, a
Certificate of Ownership and Merger has been filed with the Secretary of State of the State
of Delaware, any officer of this Company be, and each of them hereby is, authorized and
directed to execute and acknowledge in the name and on behalf of this Company a
Certificate of Termination.

RESOLVED that any and all actions heretofore taken by any officer of this
Company, or any Subsidiaries of this Company, in connection with the foregoing
resolutions be, and hereby are, ratified and approved.
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CERTIFICATE OF OWNERSHIP AND MERGER

merging

EPEC EIS COMPANY

EPEC OGS, INC.

LAND VENTURES, INC.

and

TENNESSEE GAS TRANSMISSION COMPANY

all Delaware Corporations

into

TENNESSEE GAS PIPELINE COMPANY

a Delaware corporation

Pursuant to Section 253 of the General Corporation Law of the State of Delaware.

Tennessee Gas Pipeline Company, a Delaware corporation (the "Company"), for
the purpose of merging EPEC EIS Company, EPEC OGS, Inc. Land Ventures, Inc.. and
Tennessee Gas Transmission Company, each a Delaware corporation (the "Subsidiaries")
with and into the Company, does hereby certify as follows:

FIRST: That the name and state of incorporation of each constituent
corporation of the merger is as follows:

Name State of Incorporation
Tennessee Gas Pipeline Company Delaware
EPEC EIS Company Delaware
EPEC OGS, Inc. Delaware
Land Ventures, Inc. Delaware
Tennessee Gas Transmission Company Delaware

SECOND: That the Company owns all of the outstanding shares of each class of
the capital stock of the Subsidiaries.

THIRD: Attached hereto as Exhibit A is a true and correct copy of the
resolutions adopted by the Company's Board of Directors dated as of the 12n day of
December 2000, pursuant to which the Company determined to merge into itself the
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Subsidiaries on the conditions set forth in such resolutions.

FOURTH: That this Certificate of Ownership and Merger and the mergers
contemplated hereby shall be effective at the time of filing with the Delaware Secretary of
State.

IN WITNESS WHEREOF, said Tennessee Gas Pipeline Company, has caused this
certificate to be signed by the duly authorized undersigned officer this 12th day of
December 2000.

TENEESSEE GAS PIPELINE COMPANY

By:
David L. Siddall
Vice President
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EXHIBIT A

WHEREAS, this Company is the owner of all of the issued and outstanding shares
of common stock of EPEC EIS Company, EPEC OGS, Inc., Land Ventures, Inc., and
Tennessee Gas Transmission Company, each a Delaware corporation (the "Subsidiaries");

WHEREAS, this Company desires to merge the Subsidiaries with and into itself
and to possess all of the estate, property, rights, privileges and franchises of the
Subsidiaries; and

WHEREAS, the Board of Directors of this Company believes it is in the best
interest of this Company to merge the Subsidiaries with and into itself;

NOW, THEREFORE, BE IT RESOLVED that this Company merge the
Subsidiaries with and into itself, that the separate existence of the Subsidiaries cease at the
Effective Time (hereafter defined), and that this Company, as the surviving Company of
the merger pursuant to Section 253 of the General Corporation Law of the State of
Delaware (the "DGCL"), continue to exist by virtue of and be governed by the laws of the
State of Delaware (such actions, collectively, being called the "Merger").

RESOLVED that the Merger be, and hereby is, approved.

RESOLVED that the Merger shall be effective as of the time of filing with the
Delaware Secretary of State (such date and time being referred to herein as the "Effective
Time").

RESOLVED that, at the Effective Time, this Company, without further action, as
provided by the laws of the State of Delaware, succeed to and possess all the rights,
privileges, powers, and franchises, of a public as well as of a private nature, of the
Subsidiaries; and all property, real, personal and mixed, and all debts due on whatsoever
account, including subscriptions to shares, and all other choses in action, and all and every
other interest, of or belonging to or due to the Subsidiaries shall be vested in this Company
without further act or deed; and all property, rights, privileges, powers and franchises, and
all and every other interest shall thereafter be as effectively the property of this Company as
they were of the Subsidiaries; and the title to any real estate, or any interest therein, vested
in this Company or the Subsidiaries by deed or otherwise shall not revert or be in any way
impaired by reason of the Merger. This Company shall thereafter be responsible and liable
for all debts, liabilities, and duties of the Subsidiaries, which may be enforced against this
Company to the same extent as if those debts, liabilities, and duties had been incurred or
contracted by this Company. Neither the rights of creditors nor any liens upon the property
of the Subsidiaries or this Company shall be impaired by the Merger.

RESOLVED that, at the Effective Time, each share of common stock of the
Subsidiaries be cancelled.
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RESOLVED that any officer of this Company be, and each of them hereby is,
authorized and directed to execute and acknowledge in the name and on behalf of this
Company a Certificate of Ownership and Merger setting forth, among other things, a copy
of these resolutions and the date of their adoption; and that each such officer is hereby
authorized and directed to cause the executed Certificate of Ownership and Merger to be
filed in the Office of the Secretary of State of the State of Delaware and to cause certified
copies of that Certificate to be recorded in the Offices of the Recorder of Deeds of the
appropriate counties, all in accordance with Sections 103 and 253 of the DGCL.

RESOLVED that the proper officers be, and each of them hereby is. authorized and
empowered, in the name and on behalf of this Company, or any Subsidiaries of this
Company, to do and perform, or cause to be done and performed, all such acts, deeds and
things, to make, execute, and deliver, or cause to be made, executed, and delivered, all such
agreements, guaranties, notes, evidences of borrowings, undertakings, documents,
instruments and certificates as each such officer may deem necessary or appropriate to
effectuate and carry out fully the purpose and intent of the foregoing resolutions.

RESOLVED that at any time prior to the Effective Time, the Board of Directors of
this Company may terminate the Merger and if, at the time of such termination, a
Certificate of Ownership and Merger has been filed with the Secretary of State of the State
of Delaware, any officer of this Company be, and each of them hereby is, authorized and
directed to execute and acknowledge in the name and on behalf of this Company a
Certificate of Termination.

RESOLVED that any and all actions heretofore taken by any officer of this
Company, or any Subsidiaries of this Company, in connection with the foregoing
resolutions be, and hereby are, ratified and approved.
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State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

BSKLAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"EPEC MINERALS COMPANY - CALIFORNIA", A DELAWARE

CORPORATION,

WITH AND INTO "EPEC POLYMERS, INC." UNDER THE NAME OF "EPEC

SOLYMERS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE

IAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRTEENTH DAY OF DECEMBER, A.D. 2000, AT 5:34

O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

SEW CASTLE COUNTY RECORDER OF DEEDS.

p I/kW
Edward }. Frccl, Secretc.r<i •-' <tr.ie

0949234 8100M •̂̂ sX' AUTHENTICATION: 0856186

001626840 DATE: 12-14-00
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CERTIFICATE OF MERGER
of

EPEC MINERALS COMPANY-CALIFORNIA,
a Delaware corporation

into

EPEC POLYMERS, INC.,
a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

State of Incorporation:
Delaware
Delaware

EPEC Polymers, Inc.
EPEC Minerals Company-California

SECOND: That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Del aware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc.

FOURTH: That the existing certificate of incorporation of EPEC Polymers, Inc., shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana, Houston, Texas 77002.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, to any member of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its filing wMs
the Office of the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, said EPEC Polymers, Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12th day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L. SiddalJ
Title: Vice President
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CERTIFICATE OF MERGER

of

EPEC MINERALS COMPANY-CALIFORNIA,

a Delaware corporation

into

EPEC POLYMERS, INC.,

a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

Name State of Incorporation:
EPEC Polymers, Inc. Delaware
EPEC Minerals Company-California Delaware

SECOND: That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc.

FOURTH: That the existing certificate of incorporation of EPEC Polymers. Inc., shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana, Houston, Texas 77002.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, to any member of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its filing with
the Office of the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, said EPEC Polymers. Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12th day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L. Siddall
Title: Vice President
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AGREEMENT OF MERGER

BETWEEN

EPEC MINERALS COMPANY-CALIFORNIA
a Delaware corporation

AND

EPEC POLYMERS, INC.
a Delaware corporation

AGREEMENT OF MERGER, made this 12th day of December, 2000 (the
"Agreement"), by and between EPEC Minerals Company-California, a Delaware corporation
("EPEC Minerals-California"), and EPEC Polymers, Inc., a Delaware corporation, ("EPEC
Polymers")

W I T N E S E T H:

WHEREAS, EPEC Polymers desires to acquire the property and other assets, and
to assume all of the liabilities and obligations of EPEC Minerals-California by means of a merger
(the "Merger") of EPEC Minerals-California with and into EPEC Polymers;

WHEREAS, Section 251 of the General Corporation Law of the State of
Delaware (the "DGCL") authorizes the merger of a Delaware corporation with and into another
Delaware corporation;

WHEREAS, EPEC Minerals-California and EPEC Polymers now desire lo
consummate the Merger, following which EPEC Polymers shall be the surviving corporation
(sometimes hereinafter in such capacity, the "Surviving Corporation");

WHEREAS, each of (i) the Board of Directors of EPEC Minerals-California, and
(ii) the Board of Directors of EPEC Polymers, has approved this Agreement and the
consummation of the Merger;

WHEREAS, each of the (i) the Board of Directors of EPEC Minerals-California
and (ii) the Board of Directors of EPEC Polymers has directed that this Agreement be submitted
to its shareholders for approval;

- 1 -

847670243



NOW, THEREFORE, in consideration of the premises and the mutual agreements
and covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Article I; The Merger

Section 1.01 - The Merger

(a) Pursuant to the terms of this Agreement, EPEC Minerals-California shall
merge with and into EPEC Polymers. The Merger will take effect upon filing with the Delaware
Secretary of State (the "Effective Time").

(b) At the Effective Time, EPEC Minerals-California shall be merged with
and into EPEC Polymers, whereupon the separate existence of EPEC Minerals-California shall
cease, and EPEC Polymers shall be the surviving corporation of the Merger in accordance with
Section 251 of the DGCL.

(c) EPEC Polymers as the surviving corporation shall continue its existence as
a corporation under the laws of the State of Delaware.

Article IT: The Surviving Corporation

Section 2.01 - The Surviving Corporation

The name of the surviving corporation will be EPEC Polymers, Inc.

Section 2.02 - Certificate nf Incorporation

The Certificate of Incorporation of EPEC Polymers in effect immediately prior to
the Effective Time shall be the Certificate of Incorporation of the Surviving Corporation unless
and until amended in accordance with such Certificate of Incorporation and applicable law.

Section 2.03 - Bylaws

The Bylaws of EPEC Polymers shall be the Bylaws of the Surviving Corporations
at and following the Effective Time, unless and until amended or repealed in accordance with tibr
Certificate of Incorporation of EPEC Polymers and applicable law.
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Section 2.04 - Director*; and Officers

The directors and officers of EPEC Polymers at the Effective Time shall be the
directors and officers, respectively, of the Surviving Corporation on and after the Effective Time
until expiration of their current terms and until their successors are elected and qualified, or prior
resignation, removal or death, subject to the Certificate of Incorporation and Bylaws of the
Surviving Corporation and subsequent actions by the shareholders and/or directors of the
Surviving Corporation.

Article TTT: Transfer of Assets and Liabilities

Section 3.01 - Transfer and Conveyance

At the Effective Time, all of the rights, privileges and powers of EPEC Minerals-
California and EPEC Polymers, and all property, real, personal and mixed, and all debts due to
each of EPEC Minerals-California and EPEC Polymers, as well as all other things and causes of
action belonging to each of EPEC Minerals-California and EPEC Polymers shall be vested in
EPEC Polymers as the Surviving Corporation, and shall thereafter be the property of the
Surviving Corporation.

Section 3.02 - Assumption

At the Effective Time, EPEC Polymers as the Surviving Corporation, shall be
liable for all of the liabilities and obligations of EPEC Minerals-California in accordance with the
Act and Section 251 of the DGCD.

Article IV:
Treatment nf Shares nf F.PFC Polymers and Shares of EPEC Minerals-California

Section 4.01 - Conversion f>f Common Shares r>f FPFC Minerals-California

At the Effective Time, each share of Common Stock of EPEC Minerals-California
outstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, shall be cancelled.

Section 4.02 - Shares of FPFC Polymers Remaining Outstanding

At the Effective Time, each share of Common Stock of EPEC Polymers
outstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, shall remain outstanding.
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Article Vt Amendment, Termination

Section 5.01 - Termination

This Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Time, whether before or after approval by the shareholders of EPEC
Polymers, by mutual written consent of the Board of Directors of EPEC Minerals-California and
EPEC Polymers.

Section 5.02 - F.ffect of Termination

If this Agreement is terminated pursuant to Section 5.01, this Agreement shall
become void and of no effect with no liability on the part of either party hereto.

Section 5.03 - Amendment

The parties hereto, by mutual consent of the Board of Directors of EPEC
Polymers and the Board of Directors of EPEC Minerals-California, may amend, modify or
supplement this Agreement in such manner as may be agreed upon by them in writing at any time
before or after adoption and approval of this Agreement by the shareholders of EPEC Polymers
and EPEC Minerals-California but not later than the Effective Time; provided, however that after
approval of this Agreement by the shareholders of EPEC Polymers and EPEC Minerals-
California no such amendment, modification, or supplement shall be made without the further
approval of such shareholders except as permitted by Section 251(d) of the DGCL.

Article VT: Covenants nf F.PF.r1 Minerals-California

Section 6.02 - Covenants ofFPFC Minerals-California

If at any time EPEC Polymers shall consider or be advised that any further
assignment, conveyance or assurance is necessary or advisable to vest, perfect or confirm of
record in the Surviving Corporation the title to any property or right of EPEC Minerals-
California, or otherwise to carry out the provisions hereof, the proper representatives of EPEC
Minerals-California as of the Effective Time shall execute and deliver any and all proper deeds,
assignments, and assurances and do all things necessary or proper to vest, perfect or convey toife
to such property or right in the Surviving Corporation, and otherwise to carry out the provisions
hereof.

847670246
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Section 6.03 - Authorization nf F.PF.f"! Minerals-California

Upon or after the Effective Time, such persons as shall be authorized by the Board
of Directors of EPEC Polymers shall be authorized to execute, acknowledge, verify, deliver, file
and record, for and in the name of EPEC Minerals-California, any and all documents and
instruments and shall do and perform any and all acts required by applicable law which the Board
of Directors deems necessary or advisable, in order to effectuate the Merger and carry out the
transactions contemplated hereby.

Article VTT; Miscellaneous

Section 7.01 - Nn Waivers

No failure or delay by any party hereto in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other right, power or privilege. The rights and remedies herein provided shall be
cumulative and not exclusive of any rights or remedies provided by law.

Section 7.02 - Integration

This Agreement constitutes the entire agreement and supersedes all prior
agreements and understandings, written or oral, between and among the parties with respect lo
the subject matter hereof.

Section 7.03 - Successors and Assigns

The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns, provided that no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement without the
consent of the other party hereto.

Section 7.04 - GOVERNING LAW

THIS AGREEMENT SHALL IN ALL RESPECTS, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
EPEC POLYMERS WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

Section 7.05 - (V>"nferparfs

This Agreement may be executed in counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same agreement, and when
executed shall be binding on the parties hereto.

- 5 - 847670247



Section 7.06 - F.ntire Agreement

The parties acknowledge that there are no written agreements, contracts,
covenants, promises, representations, warranties, inducements or understandings among them,
with respect to the subjects hereof, except the Merger Agreement, the other agreements and
letters referred to as surviving the effectiveness of the Merger under the Merger Agreement and
the related agreements and the exhibits thereto.

Section 7.07 - Severahility. In the event that one or more of the provisions of this Agreement
shall be invalid, illegal, or unenforceable in any respect, the validity, legality and enforceability
of the remaining provisions contained herein shall not in any way be affected or impaired
thereby.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

EPEC POLYMERS, INC.,
a Delaware corporation

By:_
Name: David L. Siddall
Title: Vice President

EPEC MINERAL COMPANY-CALIFORNIA,
a Delaware corporation

Name: David L. Siddall
Title: Vice President
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I, Margaret E. Roark, Assistant Secretary of EPEC Polymers, Inc., a corporation

organized and existing under the laws of the State of Delaware (the "Corporation"), hereby

certify pursuant to the provisions of Section 251 of the Delaware General Corporation Law (the

"DGCL"), that El Paso Energy Corporation, the sole shareholder of the Corporation, pursuant to

the provisions of Section 228 of the DGCL, has consented to the merger of EPEC Minerals

Company-California, a Delaware corporation, with and into the Corporation, on the terms and

conditions set forth in the Agreement of Merger to which this certification is appended.

IN WITNESS WHEREOF, I have subscribed my name and affixed the seal of

El Paso Energy Corporation, this 12l day of December 2000.

[Seal]

Name: Margaret E. Roark
Title: Assistant Secretary

- 7 -
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State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"EPEC MINERALS COMPANY - NEVADA", A DELAWARE CORPORATION,

WITH AND INTO "EPEC POLYMERS, INC." UNDER THE NAME OF "EPEC

POLYMERS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE

LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRTEENTH DAY OF DECEMBER, A.D. 2000, AT 5:33

O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

0949234 8100M

001626836

Edward ]. Fred, Secretary of State
AUTHENTICATION: 0856173

DATE: 12-14-00
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STATS OF DELAWARE

SECRETARY Of
Orvrsrow OF CORPORATIONS
FILED 05:33 PM 12/13/2000

001626836 - 0949234

CERTIFICATE OF MERGER
of

EPEC MINERALS COMPANY-NEVADA,
a Delaware corporation

into
EPEC POLYMERS, INC.,

a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

Name
EPEC Polymers, Inc.
EPEC Minerals Company-Nevada

State of Incorporation:
Delaware
Delaware

SECOND: That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc.

FOURTH: That the existing certificate of incorporation of EPEC Polymers, Inc., shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana, Houston. Texas 77002.

SDCTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, to any member of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its Filing wMi
the Office of the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, said EPEC Polymers, Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12th day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L. Siddall
Title: Vice President
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CERTIFICATE OF MERGER

of

EPEC MINERALS COMPANY-NEVADA,

a Delaware corporation

into

EPEC POLYMERS, INC.,

a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

Name State of Incorporation:
EPEC Polymers, Inc. Delaware
EPEC Minerals Company-Nevada Delaware

SECOND: That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc.

FOURTH: That the existing certificate of incorporation of EPEC Polymers, Inc., shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana. Houston. Texas 77002.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, to any member of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its filing with
the Office of the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, said EPEC Polymers, Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12th day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L'. Siddall
Title: Vice President
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AGREEMENT OF MERGER

BETWEEN

EPEC MINERALS COMPANY-NEVADA
a Delaware corporation

AND

EPEC POLYMERS, INC.
a Delaware corporation

AGREEMENT OF MERGER, made this 12th day of December, 2000 (the
"Agreement"), by and between EPEC Minerals Company-Nevada, a Delaware corporation
("EPEC Minerals-Nevada"), and EPEC Polymers, Inc., a Delaware corporation, ("EPEC
Polymers")

W I T N E S E T H :

WHEREAS, EPEC Polymers desires to acquire the property and other assets, and
to assume all of the liabilities and obligations of EPEC Minerals-Nevada by means of a meiger
(the "Merger") of EPEC Minerals-Nevada with and into EPEC Polymers;

WHEREAS, Section 251 of the General Corporation Law of the State of
Delaware (the "DGCL") authorizes the merger of a Delaware corporation with and into another
Delaware corporation;

WHEREAS, EPEC Minerals-Nevada and EPEC Polymers now desire to
consummate the Merger, following which EPEC Polymers shall be the surviving corporation
(sometimes hereinafter in such capacity, the "Surviving Corporation");

WHEREAS, each of (i) the Board of Directors of EPEC Minerals-Nevada, and(ii)
the Board of Directors of EPEC Polymers, has approved this Agreement and the consummation
of the Merger;

WHEREAS, each of the (i) the Board of Directors of EPEC Minerals-Nevada and
(ii) the Board of Directors of EPEC Polymers has directed that this Agreement be submitted to Ms
shareholders for approval;
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NOW, THEREFORE, in consideration of the premises and the mutual agreements
and covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Article T; The Merger

Section 1.01 - The Merger

(a) Pursuant to the terms of this Agreement, EPEC Minerals-Nevada shall
merge with and into EPEC Polymers. The Merger will take effect upon filing with the Delaware
Secretary of State (the "Effective Time").

(b) At the Effective Time, EPEC Minerals-Nevada shall be merged with and
into EPEC Polymers, whereupon the separate existence of EPEC Minerals-Nevada shall cease,
and EPEC Polymers shall be the surviving corporation of the Merger in accordance with Section
251oftheDGCL.

(c) EPEC Polymers as the surviving corporation shall continue its existence as
a corporation under the laws of the State of Delaware.

Article II; The Surviving Corporation

Section 2.01 - The Surviving Corporation

The name of the surviving corporation will be EPEC Polymers, Inc.

Section 2.02 - Certificate of Incorporation

The Certificate of Incorporation of EPEC Polymers in effect immediately prior to
the Effective Time shall be the Certificate of Incorporation of the Surviving Corporation unless
and until amended in accordance with such Certificate of Incorporation and applicable law.

Section 2.03 - Rylaws

The Bylaws of EPEC Polymers shall be the Bylaws of the Surviving Corporation
at and following the Effective Time, unless and until amended or repealed in accordance with the
Certificate of Incorporation of EPEC Polymers and applicable law.

847670256
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Section 2.04 - Directors and Officers

The directors and officers of EPEC Polymers at the Effective Time shall be the
directors and officers, respectively, of the Surviving Corporation on and after the Effective Time
until expiration of their current terms and until their successors are elected and qualified, or prior
resignation, removal or death, subject to the Certificate of Incorporation and Bylaws of the
Surviving Corporation and subsequent actions by the shareholders and/or directors of the
Surviving Corporation.

Article 111'. Transfer nf Assets and Liabilities

Section 3.01 - Transfer and Conveyance

At the Effective Time, all of the rights, privileges and powers of EPEC Minerals-
Nevada and EPEC Polymers, and all property, real, personal and mixed, and all debts due to each
of EPEC Minerals-Nevada and EPEC Polymers, as well as all other things and causes of action
belonging to each of EPEC Minerals-Nevada and EPEC Polymers shall be vested in EPEC
Polymers as the Surviving Corporation, and shall thereafter be the property of the Surviving
Corporation.

Section 3.02 - Assumption

At the Effective Time, EPEC Polymers as the Surviving Corporation, shall be
liable for all of the liabilities and obligations of EPEC Minerals-Nevada in accordance with the
Act and Section 251 of the DGCD.

Article IV:
Treatment of Shares nf FPF.r* Polymers and Shares nf FPFC Minerals-Nevada

Section 4.01 - Conversion nf Common Shares of F.PRC Minerals-Nevada

At the Effective Time, each share of Common Stock of EPEC Minerals-Nevada
outstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, shall be cancelled.

Section 4.02 - Shares nf F.PFC Polymers Remaining Outstanding

At the Effective Time, each share of Common Stock of EPEC Polymeis
outstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, shall remain outstanding.
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Article V: Amendment, Termination

Section 5.01 - Termination

This Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Time, whether before or after approval by the shareholders of EPEC
Polymers, by mutual written consent of the Board of Directors of EPEC Minerals-Nevada and
EPEC Polymers.

Section 5.02 - Effect of Termination

If this Agreement is terminated pursuant to Section 5.01, this Agreement shall
become void and of no effect with no liability on the part of either party hereto.

Section 5.03 - Amendment

The parties hereto, by mutual consent of the Board of Directors of EPEC
Polymers and the Board of Directors of EPEC Minerals-Nevada, may amend, modify or
supplement this Agreement in such manner as may be agreed upon by them in writing at any tune
before or after adoption and approval of this Agreement by the shareholders of EPEC Polymers
and EPEC Minerals-Nevada but not later than the Effective Time; provided, however that after
approval of this Agreement by the shareholders of EPEC Polymers and EPEC Minerals-Nevada
no such amendment, modification, or supplement shall be made without the further approval of
such shareholders except as permitted by Section 251(d) of the DGCL.

Article VT: Covenants nf RPFC Minerals-Nevada

Section 6.02 - Covenants nf F.PF.C Minerals-Nevada

If at any time EPEC Polymers shall consider or be advised that any further
assignment, conveyance or assurance is necessary or advisable to vest, perfect or confirm of
record in the Surviving Corporation the title to any property or right of EPEC Minerals-Nevada^
or otherwise to carry out the provisions hereof, the proper representatives of EPEC Minerals-
Nevada as of the Effective Time shall execute and deliver any and all proper deeds, assignments,
and assurances and do all things necessary or proper to vest, perfect or convey title to sucfi
property or right in the Surviving Corporation, and otherwise to carry out the provisions hereof.
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Section 6.03 - Authorisation nf F.PF.f! Minerals-NJpivaHa

Upon or after the Effective Time, such persons as shall be authorized by the Board
of Directors of EPEC Polymers shall be authorized to execute, acknowledge, verify, deliver, file
and record, for and in the name of EPEC Minerals-Nevada, any and all documents and
instruments and shall do and perform any and all acts required by applicable law which the Board
of Directors deems necessary or advisable, in order to effectuate the Merger and carry out the
transactions contemplated hereby.

Article VTT: Miscellaneous

Section 7.01 - No Waivers

No failure or delay by any party hereto in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other right, power or privilege. The rights and remedies herein provided shall be
cumulative and not exclusive of any rights or remedies provided by law.

Section 7.02 - Integration

This Agreement constitutes the entire agreement and supersedes all prior
agreements and understandings, written or oral, between and among the parties with respect to
the subject matter hereof.

Section 7.03 - Snpcessors and Assigns

The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns, provided that no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement without the
consent of the other party hereto.

Section 7.04 - GOVERNING LAW

THIS AGREEMENT SHALL IN ALL RESPECTS, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
EPEC POLYMERS WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

Section 7.05 - Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same agreement, and when
executed shall be binding on the parties hereto.
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Section 7.06 - F.ntire Agreement

The parties acknowledge that there are no written agreements, contracts,
covenants, promises, representations, warranties, inducements or understandings among them,
with respect to the subjects hereof, except the Merger Agreement, the other agreements and
letters referred to as surviving the effectiveness of the Merger under the Merger Agreement and
the related agreements and the exhibits thereto.

Section 7.07 - Severahility. In the event that one or more of the provisions of this Agreement
shall be invalid, illegal, or unenforceable in any respect, the validity, legality and enforceability
of the remaining provisions contained herein shall not in any way be affected or impaired
thereby.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

EPEC POLYMERS, INC.,
a Delaware corporation

By:.
Name: David L. Siddall
Title: Vice President

EPEC MINERAL COMPANY-NEVADA,
a Delaware coiporation

By:
Name: David L. Siddall
Title: Vice President
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I, Margaret E. Roark, Assistant Secretary of EPEC Polymers, Inc., a corporation

organized and existing under the laws of the State of Delaware (the "Corporation"), hereby

certify pursuant to the provisions of Section 251 of the Delaware General Corporation Law (the

"DGCL"), that El Paso Energy Corporation, the sole shareholder of the Corporation, pursuant to

the provisions of Section 228 of the DGCL, has consented to the merger of EPEC Minerals

Company-Nevada, a Delaware corporation, with and into the Corporation, on the terms and

conditions set forth in the Agreement of Merger to which this certification is appended.

IN WITNESS WHEREOF, I have subscribed my name and affixed the seal of

El Paso Energy Corporation, this 12th day of December 2000.

fSeal]

__ __
Name: Margaret E. Roark
Title: Assistant Secretary

- 7 -
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State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"EL PASO ENERGY RESOURCES COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "EPEC POLYMERS, INC." UNDER THE NAME OF "EPEC

POLYMERS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE

LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRTEENTH DAY OF DECEMBER, A.D. 2000, AT 5:32

O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

0949234 8100M

001626827

ifrii('«;v7 }. free!, Sr<:rci'iui/ c,f State
AUTHENTICATION: 0856163

DATE: 12-14-00
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SECRETARY OF

DIVISION OF CORPORATIONS
FILED 05:32 PM 12/13/2000

001626827 - 0949234

CERTIFICATE OF MERGER
of

EL PASO ENERGY RESOURCES COMPANY
Delaware corporations

into
EPEC POLYMERS, INC.,

a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware.

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger arc as follows:

Njame
EPEC Polymers, Inc.
El Paso Energy Resources Company

State of Incorporation:
Delaware
Delaware

SECOND: That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc.

FOURTH: That the existing certificate of incorporation of EPEC Polymers, Inc., shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana, Houston, Texas 77002.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, to any member of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its filing with
the Office of the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, said EP£C Polymers, Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12"' day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L. Siddall
Title: Vice President
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CERTIFICATE OF MERGER

of
EL PASO ENERGY RESOURCES COMPANY

Delaware corporations

into

EPEC POLYMERS, INC.,

a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

Name State of Incorporation:
EPEC Polymers, Inc. Delaware
El Paso Energy Resources Company Delaware

SECOND: That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc.

FOURTH: That the existing certificate of incorporation of EPEC Polymers, Inc.. shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana, Houston, Texas 77002.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, to any member of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its filing with
the Office of the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, said EPEC Polymers, Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12lh day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L. Siddall
Title: Vice President
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AGREEMENT OF MERGER

BETWEEN

EL PASO ENERGY RESOURCES COMPANY
a Delaware corporation

AND

EPEC POLYMERS, INC.
a Delaware corporation

AGREEMENT OF MERGER, made this 12th day of December, 2000 (the
"Agreement"), by and between El Paso Energy Resources Company, a Delaware corporation
("El Paso Energy Resources"), and EPEC Polymers, Inc., a Delaware corporation, ("EPEC
Polymers")

W I T N E S E T H :

WHEREAS, EPEC Polymers desires to acquire the property and other assets, and
to assume all of the liabilities and obligations of El Paso Energy Resources by means of a merger
(the "Merger") of El Paso Energy Resources with and into EPEC Polymers;

WHEREAS, Section 251 of the General Corporation Law of the State of
Delaware (the "DGCL") authorizes the merger of a Delaware corporation with and into another
Delaware corporation;

WHEREAS, El Paso Energy Resources and EPEC Polymers now desire to
consummate the Merger, following which EPEC Polymers shall be the surviving corporation
(sometimes hereinafter in such capacity, the "Surviving Corporation");

WHEREAS, each of (i) the Board of Directors of El Paso Energy Resources, and
(ii) the Board of Directors of EPEC Polymers, has approved this Agreement and the
consummation of the Merger;

WHEREAS, each of the (i) the Board of Directors of El Paso Energy Resources
and (ii) the Board of Directors of EPEC Polymers has directed that this Agreement be submitted
to its shareholders for approval;
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NOW, THEREFORE, in consideration of the premises and the mutual agreements
and covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Article T: The Merger

Section 1.01 -The Merger

(a) Pursuant to the terms of this Agreement, El Paso Energy Resources shall
merge with and into EPEC Polymers. The Merger will take effect upon filing with the Delaware
Secretary of State (the "Effective Time").

(b) At the Effective Time, El Paso Energy Resources shall be merged with and
into EPEC Polymers, whereupon the separate existence of El Paso Energy Resources shall cease,
and EPEC Polymers shall be the surviving corporation of the Merger in accordance with Section
251 oftheDGCL.

(c) EPEC Polymers as the surviving corporation shall continue its existence as
a corporation under the laws of the State of Delaware.

Article TT: The Surviving Corporation

Section 2.01 - The Surviving Corporation

The name of the surviving corporation will be EPEC Polymers, Inc.

Section 2.02 - Certificate of Incorporation

The Certificate of Incorporation of EPEC Polymers in effect immediately prior to
the Effective Time shall be the Certificate of Incorporation of the Surviving Corporation unless
and until amended in accordance with such Certificate of Incorporation and applicable law.

Section 2.03 - Bylaws

The Bylaws of EPEC Polymers shall be the Bylaws of the Surviving Corporation
at and following the Effective Time, unless and until amended or repealed in accordance with the
Certificate of Incorporation of EPEC Polymers and applicable law.
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Section 2.04 - Directors and Officers

The directors and officers of EPEC Polymers at the Effective Time shall be the
directors and officers, respectively, of the Surviving Corporation on and after the Effective Time
until expiration of their current terms and until their successors are elected and qualified, or prior
resignation, removal or death, subject to the Certificate of Incorporation and Bylaws of the
Surviving Corporation and subsequent actions by the shareholders and/or directors of the
Surviving Corporation.

Article Irf: Transfer of Assets and Liabilities

Section 3.01 - Transfer and Conveyance

At the Effective Time, all of the rights, privileges and powers of El Paso Energy
Resources and EPEC Polymers, and all property, real, personal and mixed, and all debts due to
each of El Paso Energy Resources and EPEC Polymers, as well as all other things and causes of
action belonging to each of El Paso Energy Resources and EPEC Polymers shall be vested in
EPEC Polymers as the Surviving Corporation, and shall thereafter be the property of the
Surviving Corporation.

Section 3.02 - Assumption

At the Effective Time, EPEC Polymers as the Surviving Corporation, shall be
liable for all of the liabilities and obligations of El Paso Energy Resources in accordance with the
Act and Section 251 of the DGCD.

Article IV:
Treatment of Shares of FPFC Pnlypiers and Shares of Fl Paso Energy Resources

Section 4.01 - Conversion of Common Shares of Fl Paso Energy Resources

At the Effective Time, each share of Common Stock of El Paso Energy Resources
outstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, shall be cancelled.

Section 4.02 - Shares of EPRC Polymers Remaining Outstanding

At the Effective Time, each share of Common Stock of EPEC Polymers
outstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, shall remain outstanding.
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Article V: Amendment, Termination

Section 5.01 - Termination

This Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Time, whether before or after approval by the shareholders of EPEC
Polymers, by mutual written consent of the Board of Directors of El Paso Energy Resources and
EPEC Polymers.

Section 5.02 - Effect of Termination

If this Agreement is terminated pursuant to Section 5.01, this Agreement shall
become void and of no effect with no liability on the part of either party hereto.

Section 5.03 - Amendment

The parties hereto, by mutual consent of the Board of Directors of EPEC
Polymers and the Board of Directors of El Paso Energy Resources, may amend, modify or
supplement this Agreement in such manner as may be agreed upon by them in writing at any time
before or after adoption and approval of this Agreement by the shareholders of EPEC Polymers
and El Paso Energy Resources but not later than the Effective Time; provided, however that after
approval of this Agreement by the shareholders of EPEC Polymers and El Paso Energy
Resources no such amendment, modification, or supplement shall be made without the further
approval of such shareholders except as permitted by Section 251(d) of the DGCL.

Article VI: Covenants of F.l Paso F.nergy Resources

Section 6.02 - Covenants of F.I Paso F.nergy Resources

If at any time EPEC Polymers shall consider or be advised that any further
assignment, conveyance or assurance is necessary or advisable to vest, perfect or confirm of
record in the Surviving Corporation the title to any property or right of El Paso Energy
Resources, or otherwise to carry out the provisions hereof, the proper representatives of El Paso
Energy Resources as of the Effective Time shall execute and deliver any and all proper deeds,
assignments, and assurances and do all things necessary or proper to vest, perfect or convey title
to such property or right in the Surviving Corporation, and otherwise to carry out the provisions
hereof.
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Section 6.03 - Authorization of Fl Paso F.nergy Resources

Upon or after the Effective Time, such persons as shall be authorized by the Board
of Directors of EPEC Polymers shall be authorized to execute, acknowledge, verify, deliver, file
and record, for and in the name of El Paso Energy Resources, any and all documents and
instruments and shall do and perform any and all acts required by applicable law which the Board
of Directors deems necessary or advisable, in order to effectuate the Merger and carry out the
transactions contemplated hereby.

Article VTT: Miscellaneous

Section 7.01 - N" Waivers

No failure or delay by any party hereto in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other right, power or privilege. The rights and remedies herein provided shall be
cumulative and not exclusive of any rights or remedies provided by law.

Section 7.02 - Integration

This Agreement constitutes the entire agreement and supersedes all prior
agreements and understandings, written or oral, between and among the parties with respect to
the subject matter hereof.

Section 7.03 - Successors and Assigns

The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns, provided that no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement without ihe
consent of the other party hereto.

Section 7.04 - GOVERNING LAW

THIS AGREEMENT SHALL IN ALL RESPECTS, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
EPEC POLYMERS WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

Section 7.05 - Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same agreement, and wlam
executed shall be binding on the parties hereto.

847670271
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Section 7.06 - F.ntire Agreement

The parties acknowledge that there are no written agreements, contracts,
covenants, promises, representations, warranties, inducements or understandings among them,
with respect to the subjects hereof, except the Merger Agreement, the other agreements and
letters referred to as surviving the effectiveness of the Merger under the Merger Agreement and
the related agreements and the exhibits thereto.

Section 7.07 - Severahility. In the event that one or more of the provisions of this Agreement
shall be invalid, illegal, or unenforceable in any respect, the validity, legality and enforceability
of the remaining provisions contained herein shall not in any way be affected or impaired
thereby.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

EPEC POLYMERS, INC.,
a Delaware corporation

Name: David L. Siddall
Title: Vice President

EL PASO ENERGY RESOURCES COMPANY
a Delaware corporation

By:_
Name: David L. Siddall
Title: Vice President
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I, Margaret E. Roark, Assistant Secretary of EPEC Polymers, Inc., a corporation

organized and existing under the laws of the State of Delaware (the "Corporation"), hereby

certify pursuant to the provisions of Section 251 of the Delaware General Corporation Law (the

"DGCL"), that El Paso Energy Corporation, the sole shareholder of the Corporation, pursuant to

the provisions of Section 228 of the DGCL, has consented to the merger of El Paso Energy

Resources Company, a Delaware corporation, with and into the Corporation, on the terms and

conditions set forth in the Agreement of Merger to which this certification is appended.

IN WITNESS WHEREOF, I have subscribed my name and affixed the sea! of

El Paso Energy Corporation, this 12th day of December 2000.

[Seal]

Name:^ylarjpiret E. Roark
Title: Assistant Secretary

- 7 -
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State of Delaware
PAGE i

Office of the Secretary of State

Ir EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MARLIN DRILLING CO., INC.", A DELAWARE CORPORATION,

WITH AND INTO "EPEC POLYMERS, INC." UNDER THE NAME OF "EPEC

POLYMERS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE

LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRTEENTH DAY OF DECEMBER, A.D. 2000, AT 3:31

O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. I reel, Secretary ofSlr.tc

0949234 8100M ^•^£^/ AUTHENTICATION: 0856131

001626821 DATE: 12-14-00
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12/13/00 15:48 FAX 713 420 4099 CORP. LAW DEPT. _STATE OF OBZAWA&009/028
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 03:31 PM 12/13/2000

001626821 - 0949234

CERTIFICATE OF MERGER
of

MARLIN DRILLING CO. INC.,
a Delaware corporation

into
EPEC POLYMERS, INC.,

a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST; That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

Name
EPEC Polymers, Inc.
Marlin Drilling Co., Inc.

State of Incorporation:
Delaware
Delaware

SECOND. That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc

FOURTH: That the existing certificate of incorporation of EPEC Polymers, Inc., shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana, Houston, Texas 77002.

SIXTH: That a copy of the Agreement and Plan of Merger "will be furnished by the
surviving corporation, on request and without cost, to any member of any constitueart
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its filing witii
the Office of the Secretary of Siate of the State of Delaware.
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IN WITNESS WHEREOF, said EPEC Polymers, Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12th day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L. Siddall
Title: Vice President
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CERTIFICATE OF MERGER
of

MARLIN DRILLING CO. INC.,
a Delaware corporation

into

EPEC POLYMERS, INC.,

a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

Name State of Incorporation:
EPEC Polymers, Inc. Delaware
Marlin Drilling Co., Inc. Delaware

SECOND: That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc.

FOURTH: That the existing certificate of incorporation of EPEC Polymers, Inc., shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana, Houston, Texas 77002.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by tfee
surviving corporation, on request and without cost, to any member of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its filing wilh
the Office of the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, said EPEC Polymers, Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12th day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L. Siddall
Title: Vice President
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CERTIFICATE OF MERGER

of

MARLIN DRILLING CO. INC.,

a Delaware corporation

into

EPEC POLYMERS, INC.,

a Delaware corporation

The undersigned corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations of the merger are as follows:

Name State of Incorporation:
EPEC Polymers. Inc. Delaware
Marlin Drilling Co., Inc. Delaware

SECOND: That an Agreement and Plan of Merger among the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the constituent
corporations and their respective members in accordance with the requirements of subsection (c)
of Section 251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation is EPEC Polymers, Inc.

FOURTH: That the existing certificate of incorporation of EPEC Polymers, Inc., shall
be the certificate of incorporation of the surviving corporation.

FIFTH: That the executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the principal place of business of
the surviving corporation is 1001 Louisiana, Houston, Texas 77002.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request and without cost, to any member of any constituent
corporation.

SEVENTH: That this Certificate of Merger shall be effective at the time of its filing with
the Office of the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, said EPEC Polymers, Inc., has caused this certificate to be
signed by the duly authorized undersigned officer this 12th day of December 2000.

EPEC POLYMERS, INC.

By:
Name: David L. Siddall
Title: Vice President
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AGREEMENT OF MERGER

BETWEEN

MARLIN DRILLING CO., INC.
a Delaware corporation

AND

EPEC POLYMERS, INC.
a Delaware corporation

AGREEMENT OF MERGER, made this 12th day of December, 2000 (the
"Agreement"), by and between Marlin Drilling Co., Inc., a Delaware corporation ("Marlin
Drilling"), and EPEC Polymers, Inc., a Delaware corporation, ("EPEC Polymers")

W I T N E S E T H :

WHEREAS, EPEC Polymers desires to acquire the property and other assets, and
to assume all of the liabilities and obligations of Marlin Drilling by means of a merger (the
"Merger") of Marlin Drilling with and into EPEC Polymers;

WHEREAS, Section 251 of the General Corporation Law of the State of
Delaware (the "DGCL") authorizes the merger of a Delaware corporation with and into another
Delaware corporation;

WHEREAS, Marlin Drilling and EPEC Polymers now desire to consummate the
Merger, following which EPEC Polymers shall be the surviving corporation (sometimes
hereinafter in such capacity, the "Surviving Corporation");

WHEREAS, each of (i) the Board of Directors of Marlin Drilling, and (ii) ihe
Board of Directors of EPEC Polymers, has approved this Agreement and the consummation of
the Merger;

WHEREAS, each of the (i) the Board of Directors of Marlin Drilling and (ii)Ae
Board of Directors of EPEC Polymers has directed that this Agreement be submitted to its
shareholders for approval;

- 1 -
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NOW, THEREFORE, in consideration of the premises and the mutual agreements
and covenants herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Article I; The Merger

Section 1. 01 - The Merger

(a) Pursuant to the terms of this Agreement, Marlin Drilling shall merge with
and into EPEC Polymers. The Merger will take effect upon filing with the Delaware Secretary of
State (the "Effective Time").

(b) At the Effective Time, Marlin Drilling shall be merged with and into
EPEC Polymers, whereupon the separate existence of Marlin Drilling shall cease, and EPEC
Polymers shall be the surviving corporation of the Merger in accordance with Section 251 of the
DGCL.

(c) EPEC Polymers as the surviving corporation shall continue its existence as
a corporation under the laws of the State of Delaware.

Article IT: The Surviving Corporation

Section 2.01 - The Surviving Corporation

The name of the surviving corporation will be EPEC Polymers, Inc.

Section 2.02 - Certificate of Incorporation

The Certificate of Incorporation of EPEC Polymers in effect immediately prior to
the Effective Time shall be the Certificate of Incorporation of the Surviving Corporation unless
and until amended in accordance with such Certificate of Incorporation and applicable law.

Section 2.03 -

The Bylaws of EPEC Polymers shall be the Bylaws of the Surviving Corporatiost
at and following the Effective Time, unless and until amended or repealed in accordance withtibr
Certificate of Incorporation of EPEC Polymers and applicable law.
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Section 2.04 - Directors and Officers

The directors and officers of EPEC Polymers at the Effective Time shall be the
directors and officers, respectively, of the Surviving Corporation on and after the Effective Time
until expiration of their current terms and until their successors are elected and qualified, or prior
resignation, removal or death, subject to the Certificate of Incorporation and Bylaws of the
Surviving Corporation and subsequent actions by the shareholders and/or directors of the
Surviving Corporation.

Article Til: Transfer nf Assets and Liabilities

Section 3.01 - Transfer and Conveyance

At the Effective Time, all of the rights, privileges and powers of Marlin Drilling
and EPEC Polymers, and all property, real, personal and mixed, and all debts due to each of
Marlin Drilling and EPEC Polymers, as well as all other things and causes of action belonging to
each of Marlin Drilling and EPEC Polymers shall be vested in EPEC Polymers as the Surviving
Corporation, and shall thereafter be the property of the Surviving Corporation.

Section 3.02 - Assumption

At the Effective Time, EPEC Polymers as the Surviving Corporation, shall be
liable for all of the liabilities and obligations of Marlin Drilling in accordance with the Act and
Section 251 oftheDGCD.

Article TV;
Treatment nf Shares nf F.PFC Polymers and Shares nf Marlin Drilling

Section 4.01 - Conversion of Common Shares of Marlin Drilling

At the Effective Time, each share of Common Stock of Marlin
outstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, shall be cancelled.

Section 4.02 - Shares of F.PFC Polymers Remaining Outstanding

At the Effective Time, each share of Common Stock of EPEC Polynias
outstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, shall remain outstanding.
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Article V: Amendment, Termination

Section 5.01 - Termination

This Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Time, whether before or after approval by the shareholders of EPEC
Polymers, by mutual written consent of the Board of Directors of Marlin Drilling and EPEC
Polymers.

Section 5.02 - Effect nf Termination

If this Agreement is terminated pursuant to Section 5.01, this Agreement shall
become void and of no effect with no liability on the part of either party hereto.

Section 5.03 - Amendment

The parties hereto, by mutual consent of the Board of Directors of EPEC
Polymers and the Board of Directors of Marlin Drilling, may amend, modify or supplement this
Agreement in such manner as may be agreed upon by them in writing at any time before or after
adoption and approval of this Agreement by the shareholders of EPEC Polymers and Marlin
Drilling but not later than the Effective Time; provided, however that after approval of this
Agreement by the shareholders of EPEC Polymers and Marlin Drilling no such amendment,
modification, or supplement shall be made without the further approval of such shareholders
except as permitted by Section 251 (d) of the DGCL.

Article VI: Covenants of Marlin Drilling

Section 6.02 - Covenants nf Marlin Drilling

If at any time EPEC Polymers shall consider or be advised that any further
assignment, conveyance or assurance is necessary or advisable to vest, perfect or confirm of
record in the Surviving Corporation the title to any property or right of Marlin Drilling, or
otherwise to carry out the provisions hereof, the proper representatives of Marlin Drilling as of
the Effective Time shall execute and deliver any and all proper deeds, assignments, and
assurances and do all things necessary or proper to vest, perfect or convey title to such property
or right in the Surviving Corporation, and otherwise to carry out the provisions hereof.
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Section 6.03 - Authorization of Marlin Drilling

Upon or after the Effective Time, such persons as shall be authorized by the Board
of Directors of EPEC Polymers shall be authorized to execute, acknowledge, verify, deliver, file
and record, for and in the name of Marlin Drilling, any and all documents and instruments and
shall do and perform any and all acts required by applicable law which the Board of Directors
deems necessary or advisable, in order to effectuate the Merger and carry out the transactions
contemplated hereby.

Article VTT; Miscellaneous

Section 7.01 - No Waivers

No failure or delay by any party hereto in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other right, power or privilege. The rights and remedies herein provided shall be
cumulative and not exclusive of any rights or remedies provided by law.

Section 7.02 - Integration

This Agreement constitutes the entire agreement and supersedes all prior
agreements and understandings, written or oral, between and among the parties with respect to
the subject matter hereof.

Section 7.03 - Successors and Assigns

The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns, provided that no party may assign,
delegate or otherwise transfer any of its rights or obligations under this Agreement without the
consent of the other party hereto.

Section 7.04 - GOVERNING LAW

THIS AGREEMENT SHALL IN ALL RESPECTS, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
EPEC POLYMERS WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

Section 7.05 - Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same agreement, and \vfeen
executed shall be binding on the parties hereto.

"5' 847670285



Section 7.06 - F.nfire Agreement

The parties acknowledge that there are no written agreements, contracts,
covenants, promises, representations, warranties, inducements or understandings among them,
with respect to the subjects hereof, except the Merger Agreement, the other agreements and
letters referred to as surviving the effectiveness of the Merger under the Merger Agreement and
the related agreements and the exhibits thereto.

Section 7.07 - Severahility. In the event that one or more of the provisions of this Agreement
shall be invalid, illegal, or unenforceable in any respect, the validity, legality and enforceability
of the remaining provisions contained herein shall not in any way be affected or impaired
thereby.

IN WITNESS WHEREOF, the parties have executed this Agreement as of ibe
date first above written.

EPEC POLYMERS, INC.,
a Delaware corporation

By:_
Name: David L. Siddall
Title: Vice President

MARLIN DRILLING CO., INC.,
a Delaware corporation

B y : _ _ _ _ _ _ _
Name: David L. Siddall
Title: Vice President

- f i -
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State of Delaware PAGE i

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF "EL PASO NATURAL GAS

COMPANY", FILED IN THIS OFFICE ON THE ELEVENTH DAY OF MAY, A.D.

1999, AT 3:01 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

0247127 8100

991188471

9739469

05-12-99
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RESTATED

CERTIFICATE OF INCORPORATION

OF

EL PASO NATURAL GAS COMPANY

Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware

El Paso Natural Gas Company, a corporation organized and existing under the laws of
the State of Delaware, hereby certifies as follows:

1. The name of the corporation is El Paso Natural Gas Company (the
"Corporation"). The Corporation was originally incorporated under the name El Paso Natural
Gas Company. The original certificate of incorporation was filed with the Secretary of State of
the State of Delaware on November 28, 1928.

2. This Restated Certificate of Incorporation restates and further amends the
Certificate of Incorporation of the Corporation and has been adopted and approved in accordance
with Sections 242 and 245 of the General Corporation Law of the State of Delaware.
Stockholder approval of this Restated Certificate of Incorporation was given by unanimous
written consent of the stockholders of the Corporation in accordance with Section 228 of the
General Corporation Law of the State of Delaware.

3. The text of the Certificate of Incorporation, as heretofore amended, is hereby
amended and restated to read in its entirety as follows:

ARTICLE 1
NAME

The name of this corporation is El Paso Natural Gas Company.

ARTICLE 2
REGISTERED OFFICE AND AGENT

The address of the registered office of this corporation is Corporation Trust Center, 1209
Orange Street, City of Wilmington, County of New Castle, State of Delaware 19801, and the
name of its registered agent at such address is The Corporation Trust Company.
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ARTICLE 3
PURPOSES

The purpose of this corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

ARTICLE 4
SHARES

The total number of authorized shares of all classes of stock of this corporation shall
consist of 1,000 shares of common stock having a par value of $1.00 per share and 1,000,000
shares of preferred stock having a par value of $0.01 per share. Authority is hereby expressly
granted to the Board of Directors to fix by resolution or resolutions any of the designations and
the powers, preferences and rights, and the qualifications, limitations or restrictions which are
permitted by the General Corporation Law of the State of Delaware in respect of any class or
classes of stock or any series of any class of stock of the corporation.

PREFERRED STOCK DESIGNATED "8% PREFERRED STOCK"

Pursuant to the authority vested in the Board of Directors of the Corporation by the
Certificate of Incorporation, as amended (as such may be further amended from time to time, the
"Certificate of Incorporation"), a series of Preferred Stock, par value $0.01 per share, of the
Corporation (the "Preferred Stock") be, and hereby is, created to be designated "8% Preferred
Stock" (hereinafter referred to as the "8% Preferred Stock"), consisting of 500,000 shares, and
the designations, powers, preferences and relative and other special rights and the qualifications,
limitations and restrictions of the 8% Preferred Stock are hereby fixed and stated to be as follows
(all terms used herein that are defined in the Certificate of Incorporation shall be deemed to have
the meanings provided therein):

SECTION 1. Dividends, (a) The dividend rate on the 8% Preferred Stock
shall be 8% of $700 per share of Preferred Stock per annum. Dividends on shares
of the 8% Preferred Stock shall be cumulative and shall accrue from the date of
issuance of such shares, whether or not declared by the Board of Directors of the
Corporation (or a duly authorized committee thereof). Accrued but unpaid
dividends shall not bear interest.

(b) Dividends on the 8% Preferred Stock shall be payable when, as, and if
declared by the Board of Directors of the Corporation (or a duly authorized
committee thereof) out of assets legally available therefor, annually on the last
day of November in each year (each, a "Dividend Payment Date"), with the first
dividend payment date being the next Dividend Payment Date following the date
of issuance. Dividends on each Dividend Payment Date will be payable to holders
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of record of the 8% Preferred Stock as they appear on the records of the
Corporation on a record date, not more than 60 days preceding such Dividend
Payment Date, fixed for such purpose by the Board of Directors (or a duly
authorized committee thereof) in advance of such Dividend Payment Date.
Accrued dividends not paid on a Dividend Payment Date may be declared and
paid at any time, without reference to any regular Dividend Payment Date, to the
holders of record on such record date, not more than 60 days preceding the
payment date thereof, as may be fixed by the Board of Directors (or a duly
authorized committee thereof). Dividends payable on shares of 8% Preferred
Stock for the initial dividend period following issuance of such shares or any
other dividend period shorter than a year shall be computed on the basis of a 360-
day year of twelve 30-day months. The 8% Preferred Stock shall rank on a parity
with each other series of Preferred Stock as to the payment of dividends, except to
the extent otherwise provided in the resolution or resolutions of the Board of
Directors of the Corporation fixing the designations and the powers, preferences,
and rights, and the qualifications, limitations, and restrictions in respect of such
other series of Preferred Stock.

SECTION 2. Voting. The 8% Preferred Stock shall not have any voting
rights except as required by law or the Certificate of Incorporation.

SECTION 3. Redemption, (a) At any time or from time to time, on or
after January 1, 2003, the shares of the 8% Preferred Stock shall be redeemable at
the option of the corporation (by resolution of the Board of Directors or a duly
authorized committee thereof), in whole or in part, out of funds legally available
therefor, at a redemption price equal to $700.00 per share, plus an amount equal to
all accrued and unpaid dividends, if any, to but excluding the date fixed for
redemption. If fewer than all outstanding shares of 8% Preferred Stock are to be
redeemed, the Corporation will select those shares to be redeemed pro rata, by lot,
or by a substantially equivalent method.

(b) Notice of redemption pursuant to paragraph (a) of this Section 3 shall
be given by mail, not less than 30 days prior to the date fixed for redemption, to
each record holder of the shares of 8% Preferred Stock to be redeemed at the
address of such holder on the records of the Corporation. If a notice of
redemption has been given pursuant to this subsection (b) and if, on or before the
date fixed for redemption, the funds necessary for such redemption shall have
been irrevocably deposited or set aside by the Corporation, separate and apart
from its other funds, to pay the redemption price to the holders of the shares of
8% Preferred Stock so called for redemption upon surrender of the certificates
therefor, then, notwithstanding that any certificates for such shares have not been
surrendered for cancellation, from and after the date fixed for redemption,
dividends on the shares of 8% Preferred Stock so called for redemption will cease
to accrue, such shares will no longer be deemed outstanding, and all rights of the
holders thereof as stockholders of the Corporation (except the right to receive
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payment of the redemption price) will cease. Subject to applicable escheat and
similar abandoned property laws, any moneys so deposited or set aside by the
Corporation for such redemption and unclaimed at the end of six months from the
date fixed for redemption shall revert to the general funds of the Corporation, after
which reversion the holders of such shares so called for redemption shall look
only to the general funds of the Corporation for payment of the amounts payable
upon such redemption. Any interest accrued on funds so deposited or set aside
shall be paid to the Corporation from time to time.

SECTION 4. Liquidation Rights, (a) The shares of 8% Preferred Stock
shall rank, as to distributions upon dissolution, liquidation, and winding up of the
Corporation, prior to the shares of Common Stock and on parity with each other
series of Preferred Stock, except to the extent otherwise provided in the resolution
or resolutions of the Board of Directors of the Corporation fixing the designations
and the powers, preferences, and rights, and the qualifications, limitations, and
restrictions in respect of such other series of Preferred Stock. Subject to
subsection (b) of this Section 4, the amount that the holders of 8% Preferred Stock
shall be entitled to receive in the event of any dissolution, liquidation, or winding
up of the affairs of the Corporation, whether voluntary or involuntary, shall be
$700.00 per share, plus an amount equal to all accrued and unpaid dividends, if
any, to the date of dissolution or liquidation. After such amount is paid in full, no
further distributions or payments shall be made in respect of shares of 8%
Preferred Stock, such shares of 8% Preferred Stock shall no longer be deemed to
be outstanding or be entitled to any powers, preferences, rights, or privileges, and
certificates representing such shares of 8% Preferred Stock shall be surrendered
for cancellation to the Corporation.

(b) In the event of any dissolution, liquidation, or winding up of the
Corporation, then, before any distribution or payment shall be made to the holders
of Common Stock or any other class or series of stock of the Corporation ranking
junior to the 8% Preferred Stock with respect to distributions upon dissolution,
liquidation, or winding up, the holders of the 8% Preferred Stock (subject to the
rights of the holders of any class or series of stock ranking prior to the 8%
Preferred Stock with respect to distributions upon dissolution, liquidation, or
winding up) shall be entitled to be paid in full the amounts set forth in subsection
(a) of this Section 4. After such payment shall have been made in full to the
holders of the 8% Preferred Stock, the remaining assets and funds of the
Corporation shall be distributed to the holders of the stock of the Corporation
ranking junior to the 8% Preferred Stock with respect to distributions upon
dissolution, liquidation, or winding up according to their respective rights. In the
event that the assets of the Corporation available for distribution to the holders of
8% Preferred Stock shall not be sufficient to pay in full the preferential payment
herein required to be paid to the holders of shares of 8% Preferred Stock and to
pay in full the liquidation preference on all other shares of stock of the
Corporation ranking on parity with the 8% Preferred Stock with respect to
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distributions upon dissolution, liquidation, and winding up of the Corporation,
then such assets shall be distributed to the holders of shares of 8% Preferred Stock
and any such other parity stock ratably in proportion to the full amounts to which
they otherwise would be respectively entitled if all amounts payable thereon were
paid in full.

SECTION 5. Maturity. Unless otherwise redeemed as provided herein, the
term of the 8% Preferred Stock shall be perpetual.

ARTICLE 5
BY-LAWS

The Board of Directors shall have the power to adopt, amend or repeal the By-laws of
this corporation, subject to the power of the stockholders to amend or repeal such By-laws. The
stockholders having voting power shall also have the power to adopt, amend or repeal the
By-laws of this corporation.

ARTICLE 6
ELECTION OF DIRECTORS

Except as may be otherwise required by the By-laws, written ballots are not required in
the election of Directors.

ARTICLE 7
INDEMNIFICATION OF OFFICERS AND DIRECTORS

The Corporation shall indemnify its officers and directors to the full extent permitted by
the General Corporation Law of the State of Delaware, as amended from time to time

ARTICLE 8
LIMITATION OF DIRECTOR LIABILITY

No director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, for any act or
omission, except that a director may be liable (i) for breach of the director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or that involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General
Corporation Law of the State of Delaware, or (iv) for any transaction from which the director
derived an improper personal benefit. If the General Corporation Law of the State of Delaware is
amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of the directors shall be eliminated or limited to the fullest extent
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permitted by the General Corporation Law of the State of Delaware, as so amended. The
elimination and limitation of liability provided herein shall continue after a director has ceased to
occupy such position as to acts or omissions occurring during such director's term or terms of
office. Any amendment, repeal or modification of this Article 8 shall not adversely affect any
right of protection of a director of the Corporation existing at the time of such repeal or
modification.

IN WITNESS WHEREOF, the undersigned has caused this Restated Certificate of
Incorporation to be executed by a duly authorized officer this 11th day of May 1999.

El Paso Natural Gas Company

iffrey I. Beason
Vice President and Controller

-6-
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State of Delaware PAGE i

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF "TENNESSEE GAS PIPELINE

COMPANY", FILED IN THIS OFFICE ON THE ELEVENTH DAY OF MAY, A.D.

1999, AT 3:15 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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RESTATED

**' CERTIFICATE OF INCORPORATION

OF

TENNESSEE GAS PIPELINE COMPANY

Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware

Tennessee Gas Pipeline Company, a corporation organized and existing under the laws
of the State of Delaware, hereby certifies as follows:

1. The name of the corporation is Tennessee Gas Pipeline Company (the
"Corporation"). The Corporation was originally incorporated under the name Tennesse Gas
Transmission Company. The original certificate of incorporation was filed with the Secretary
of State of the State of Delaware on June 9, 1947.

2. This Restated Certificate of Incorporation restates and further amends the
Certificate of Incorporation of the Corporation and has been adopted and approved in
accordance with Sections 242 and 245 of the General Corporation Law of the State of
Delaware. Stockholder approval of this Restated Certificate of Incorporation was given by
unanimous written consent of the stockholders of the Corporation in accordance with Section
228 of the General Corporation Law of the State of Delaware.

3. The text of the Certificate of Incorporation, as heretofore amended, is hereby
amended and restated to read in its entirety as follows:

FIRST: The name of the corporation is Tennessee Gas Pipeline Company.

SECOND: The address of the Corporation's registered office in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, City of Wilmington, New Castle
County, Delaware 19801, and the name of its registered agent at the above address is The
Corporation Trust Company.

THIRD: The purpose of the corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware.

FOURTH: The total number of shares of stock the corporation shall have authority
to issue is three hundred (300) shares of common stock with a par value of five dollars ($5.00)
per share.
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Shares of stock of this corporation whether with or without par value, of any class or
classes hereby or hereafter authorized, may be issued by this corporation from time to time for
such consideration permitted by law as may be fixed from time to time by the Board of
Directors.

FIFTH: Unless required by the By-laws, the election of the Board of Directors need
not be by written ballot.

SIXTH: The Board of Directors of this corporation is expressly authorized to make,
alter, or repeal the By-laws of the corporation, but the stockholders may make additional by-
laws and may alter or repeal any By-law whether or not adopted by them.

SEVENTH: No director of the Corporation shall be personally liable to the corporation
or its stockholders for monetary damages for breach of fiduciary duty as a director, for any act
or omission, except that a director may be liable (i) for breach of the director's duty of loyalty
to the corporation or its stockholders, (ii) for acts or omissions not in good faith or that involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General
Corporation Law of the State of Delaware, or (iv) for any transaction from which the director
derived an improper personal benefit. If the General Corporation Law of the State of
Delaware is amended to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of the directors shall be eliminated or limited to the
fullest extent permitted by the General Corporation Law of the State of Delaware, as so
amended. The elimination and limitation of liability provided herein shall continue after a
director has ceased to occupy such position as to acts or omissions occurring during such
director's term or terms of office. Any amendment, repeal or modification of this Article
Seventh shall not adversely affect any right of protection of a director of the Corporation
existing at the time of such repeal or modification.

IN WITNESS WHEREOF, Tennessee Gas Pipeline Company has caused this Restated
Certificate of Incorporation to be signed by a duly authorized officer this llth day of May
1999.

Tennessee Gas Pipeline Company

By:
Jeffrey I. Beason

Vice President and Controller

847670296
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE CERTIFICATE OF OWNERSHIP, WHICH

MERGES:

"NEW TENN COMPANY", A DELAWARE CORPORATION,

"NEW TENNESSEE GAS PIPELINE COMPANY", A DELAWARE

CORPORATION,

WITH AND INTO "TENNESSEE GAS PIPELINE COMPANY" UNDER THE

NAME OF "TENNESSEE GAS PIPELINE COMPANY", A CORPORATION

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

WAS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-FOURTH DAY OF

APRIL, A.D. 1996, AT 9:30 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE.

205O367 833O

991129898

847670297
Edward J. Frcel, Secretary of State
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AUTHENTICATION:
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State of Delaware

Office of the Secretary of State
PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"EPEC EASTERN REALTY, INC.", A NEW JERSEY CORPORATION,

WITH AND INTO "EPEC POLYMERS, INC." UNDER THE NAME OF "EPEC

POLYMERS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE

LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE SEVENTEENTH DAY OF DECEMBER, A.D. 1998, AT 10 O'CLOCK

A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 1998.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

O949234 8100M

981487902

847670298

Edward J. Freel, Secretary of State

AUTHENTICATION: 9470594

DATE: 12-17-98



CERTIFICATE OF OWNERSHIP AND MERGER

merging

EPEC EASTERN REALTY, INC.
(Subsidiary, a New Jersey corporation)

into

EPEC POLYMERS, INC.
(Parent, a Delaware corporation)

(Pursuant to Section 253 of the General Corporation Law of the State of Delaware.)

EPEC Polymers, Inc., a Delaware corporation (the "Company"), for the purposes of
merging EPEC Eastern Realty, Inc., a New Jersey corporation ("Subsidiary") with and into the
Company, does hereby certify as follows:

FIRST: That the name and state of incorporation of each constituent corporation of
the merger is as follows:

Name State of Incorporation

EPEC Eastern Realty, Inc. New Jersey
EPEC Polymers, Inc. Delaware

SECOND: That the Company owns all of the outstanding shares of each class of the
capital stock of the Subsidiary.

THIRD: Attached hereto as Exhibit A is a true and correct copy of the resolutions
adopted by the Company's Board of Directors dated as of the 10th day of December 1998,
pursuant to which the Company determined to merge into itself the Subsidiary on the conditions
set forth in such resolutions.

FOURTH: That this Certificate of Ownership and Merger and the mergers contemplated
hereby shall be effective at 12:10 p.m., Eastern Standard Time, on December 31, 1998.
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IN WITNESS WHEREOF, said EPEC Polymers, Inc. has caused this certificate to be
signed by H. Brent Austin, its Executive Vice President, and attested by Kelly J. Jameson, its
Assistant Secretary, this 10th day of December 1998.

EPEC POLYMERS, INC.

By:
H. Brent Austin

Executive Vice President

Attest:

stant Secretary
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EXHIBIT A

WHEREAS, this Company is the owner of all of the issued and outstanding shares of
common stock of EPEC Eastern Realty, Inc., a Delaware corporation (the "Subsidiary");

WHEREAS, this Company desires to merge the Subsidiary with and into itself and to
possess of all the estate, property, rights, privileges and franchises of the Subsidiary; and

WHEREAS, the Board of Directors of this Company believes it is in the best interests of
mis Company to merge the Subsidiary with and into itself;

NOW, THEREFORE, BE IT RESOLVED that this Company merge the Subsidiary with
and into itself, that the separate existence of the Subsidiary cease at the Effective Time (hereafter
defined), and that this Company, as the surviving Company of the merger pursuant to Section
253 of the General CorporationLaw of the State of Delaware (the "DGCL"), continue to exist by
virtue of and be governed by the laws of the State of Delaware (such actions, collectively, being
called the "Merger").

RESOLVED that the Merger be, and hereby is, approved.

RESOLVED that the Merger shall be effective as of 12:10 p.m., Eastern Standard Time,
on December 31, 1998 (such date and time being referred to herein as the "Effective Time").

RESOLVED that, at the Effective Time, this Company, without further action, as
provided by the laws of the State of Delaware, succeed to and possess all the rights, privileges,
powers, and franchises of a public as well as of a private nature, of the Subsidiary; and all
property, real, personal and mixed, and all debts due on whatsoever account, including
subscriptions to shares, and all other choses in action, and all and every other interest, of or
belonging to or due to the Subsidiary shall be vested in this Company without further act or deed;
and all property, rights, privileges, powers and franchises, and all and every other interest shall
thereafter be as effectively the property of this Company as they were of the Subsidiary; and the
title to any real estate, or any interest therein, vested in this Company or the Subsidiary by deed
or otherwise shall not revert or be in any way impaired by reason of the Merger. This Company
shall thenceforth be responsible and liable for all debts, liabilities, and duties of the Subsidiary,
which may be enforced against this Company to the same extent as if those debts, liabilities, and
duties had been incurred or contracted by this Company. Neither the rights of creditors nor any
liens upon the property of the Subsidiary or this Company shall be impaired by the Merger.

RESOLVED that, at the Effective Time, each share of common stock of the Subsidiary be
cancelled.

RESOLVED that any officer of this Company be, and each of them hereby is, authorized
and directed to execute and acknowledge in the name and on behalf of this Company a
Certificate of Ownership and Merger setting forth, among other things, a copy of these
resolutions and the date of their adoption; and that each such officer is hereby authorized and
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directed to cause the executed Certificate of Ownership and Merger to be filed in the Office of
the Secretary of State of the State of Delaware and to cause certified copies of that Certificate to
be recorded in the Offices of the Recorder of Deeds of the appropriate counties, all in accordance
with Sections 103 and 253 of the DGCL.

RESOLVED that the proper officers be, and each of them hereby is, authorized and
empowered, in the name and on behalf of this Company, or any subsidiary of this Company, to
do and perform, or cause to be done and performed, all such acts, deeds and things, to make,
execute, and deliver, or cause to be made, executed, and delivered, all such agreements,
guaranties, notes, evidences of borrowings, undertakings, documents, instruments and certificates
as each such officer may deem necessary or appropriate to effectuate and carry out fully the
purpose and intent of the foregoing resolutions.

RESOLVED that at any time prior to the Effective Time, the Board of Directors of this
Company may terminate the Merger and if, at the time of such termination, a Certificate of
Ownership and Merger has been filed with the Secretary of State of the State of Delaware, any
officer of this Company be, and each of them hereby is, authorized and directed to execute and
acknowledge in the name and on behalf of this Company a Certificate of Termination.

RESOLVED that any and all actions heretofore taken by any officer of this Company, or
any subsidiary of this Company, in connection with the foregoing resolutions be, and hereby are,
ratified and approved.
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State of Delaware PAGE

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "TENNECO POLYMERS,

INC.", CHANGING ITS NAME FROM "TENNECO POLYMERS, INC." TO "EPEC

POLYMERS, INC.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY

OF DECEMBER, A.D. 1996, AT 10 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Ldii'ard ]. Fred, 5; crcinn/ of." :.:.'r

AUTHENTICATION:
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DATE:
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CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

TENNECO POLYMERS, INC. (the "Company"), a corporation organized and
existing under and by virtue of the General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Company, by the unanimous
written consent of its members, filed with the minutes of the Board, adopted a resolution
proposing and declaring advisable the following amendment to the Certificate of
Incorporation of the Company:

RESOLVED that it is deemed advisable that the Certificate of
Incorporation of this Company be amended, and that said Certificate of
Incorporation be so amended, by changing the Article thereof numbered
"1." so that, as amended, said Article shall be and read as follows:

"1. The name of the corporation is EPEC Polymers, Inc."

SECOND: That in lieu of a meeting and vote of stockholders, the
stockholders entitled to vote have given unanimous written consent to said amendment in
accordance with the provisions of Section 228 of the General Corporation Law of the
State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with
the applicable provisions of Sections 242 and 228 of the General Corporation Law of the
State of Delaware.

IN WITNESS WHEREOF, said TENNECO POLYMERS, INC. has caused
this certificate to be signed on its behalf by its Senior Vice President and attested by its
Secretary, this 12th day of December 1996.

TENNECO POLYMERS, INC.

Attest:
Senior Vice President
H. Brent Austin

SecretacyS
Stacy J.
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State
of

DELAWARE
Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of __ Incorporation

filed in this office on December 3, 1982

BY: _iZ

Clenn C. Kenlon, Secrelorj/ o

DATE:
'ecenber 3, 1982
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CERTIFICATE OF INCORPORATION

OF

Tenneco Polymers, Inc.
* * * * *

1. The name of the corporation is

Tenneco Polymers, Inc.

2. The address of its registered office in the State of

Delaware is No. 100 West Tenth Street, in the City of Wilmington,

County of New Castle. The name of its registered agent at such

address is The Corporation Trust Company.

3. The nature of the business or purposes to be conducted

or promoted is to engage in any lawful act or activity for which

corporations may be organized under the General Corporation Law

of Delaware.

4. The total number of shares of stock which the

corporation shall have authority to issue is two hundred (200)

and the par value of each of such shares is Five Dollars ($5.00)

amounting in the aggregate to One Thousand Dollars ($1,000.00).

5A. The name and mailing address of each incorporator is as
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MB 320
5B. The name and mailing address of each person, who is to

serve as a director until the first annual meeting of the

stockholders or.until a successor is elected and qualified, is as

follows:

NAME MAILING ADDRESS

Ralph S. Cunningham P.O. Box 2511
Houston, Texas 77001

Giles E. Disch P.O. Box 2511
Houston, Texas 77001

C. R. Dodds P.O. Box 2511
Houston, Texas 77001

Carol E. Belton P.O. Box 2511
Houston, Texas 77001

Ralph J. Maynard P.O. Box 2511
Houston, Texas 77001

Raymond H. Marks P.O. Box 2511
Houston, Texas 77001

6. The corporation is to have perpetual existence.

7. In furtherance and not in limitation of the powers

conferred by statute, the board of directors is expressly

authorized to make, alter or repeal the by-laws of the

corporation.

8. Elections of directors need not be by written ballot

unless the by-laws of the corporation shall so provide.

Meetings of stockholders may be held within or without the

State of Delaware, as the by-laws may provide. The books of the

corporation may be kept (subject to any provision contained in

the statutes) outside the State of Delaware at such place or

places as may be designated from time to time by the board of

directors or in the by-laws of the corporation.
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9. The corporation reserves the right to amend, alter,

change or repeal any provision contained in this certificate of

incorporation, in the manner now or hereafter prescribed by

statute, and all rights conferred upon stockholders herein are

granted subject to this reservation.

WE, THE UNDERSIGNED, being each of the incorporators

hereinbefore named, for the purpose of forming a corporation

pursuant to the General Corporation Law of the State of Delaware,

do make this certificate, hereby declaring and certifying that

this is our act and deed and the facts herein stated are true,

and accordingly have hereunto set our hands this 2nd day of

December, 1982.

K. S./?Hood

E. A. Wall-ace

..'ObiE. W. Patterson

RECEIVED FOR RECORD

DEC 31982

H3 Jv D'JGAN, Jr., Hsperdsr
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DEC 3 1982

LEO J. DUGAN, Jr., Recorder
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